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ioi : dortelradD 3rid s3d, erc^d 330J2±>, acrodra.icbdrfddisd &,t ciroFsJdsfceSp 
deorooodddo, soo&cdo too 42 dodo 43 ddod dsoFdd dd£ dddoto^od sort. 
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Ldcsnd 


£sodotoo, dodoF^ dd <3dd dd, doa^dddo 8 152/2016-17, 

Dc30O&24.05.2018, 02.07.2018 dodo 20.07.2018. 


d^dcS: 


doed Lde^>d £sodotoo, epodOF^ dd ^dd dd/ito dorado drtd, deo^dr^doddgdod l>e 

dorroFdddoedo e)doddd ded£>odd darted &e ddodooder^d, &? dododod, &e ddoddodooo* ddooF, &e dE3*.d?3*. 
djoedode£)cf dodo &e dd&dooo* rorLro d^eod s^Drtsfo ddo ded^od4 ^dod ao^do rortro ^dd dortod 

&e ddo3*&d3o>ctoddo 6oodA &3/F dddtoodo, ded?Jod4 ^dod *Jo>dFE6d3 ^^oDd^od sodod 5or33, oa^todro, derld, 
doo^-^cooodd^do, dododoiroed d^dtoodo, ^d,drod dddoddo ddo deooooodddo, doo&uoooo ^oo«33d deododod 

0. 6 _o Q 4 

toeo roriro &e wo*. Es^dd^ djod<£), dood depod dods* ddd.do, wrieod dqjdeddd 3ed ^ddo ddo ded^dd wd$d 
dood$ rodjo wdFto dod Ep^.Eporopd en^o^od, ded^dd Qddd.d djod rortro to^odFri^ djooddodododdo, ddo 
ded?3odddo, doooiaooOo ^oodd deOd, deooooodd djod sooriro to^odFd^o do djodoroA ddodoo wdotoo 
doodlrododod toeo, dood, doooiaoooo dddoA doddd^do. d^ddosod. ddo doddrito toeododod doi>tod dddoddo, 
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dgdodod, droodd ^odo^do, doo^aood ^odorroodd, ddd dspo docd, doddrodo ddd s2d ^dddo 4 doedooddodd. 

e)ddod drood^ ^odo^do, doooiaooOo sodorroodd, ddd dspo docd, dod^lrodo ^iddo d^ dd^d ddd 

_o Cp 

Dc3oo^:10.11.2017dodo d^ddod dddoddod ddo deooooodd dodjoroF ^d^?dddo, l>,edo£ ooddo rorlro 0,e ddo^ 
ddooo^dddo dddo^do, dod d^oooodddo teTf oed dddoddosod. ?3odF06^^ d^odd^od sodod dood ^coood 
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dedd^od sodo^dod ^coood, deooooodd e) 2 pd.D ^odonoOd^ doos3od sp^odd^od ddddod der^d, de^dE3oddod 
d^Epdrod^ sod d|dd,d^ ^odFdrl doodd, ?jodF&^d/Ep5odd^ dro dododoiroedoooddoog^ soodjo 

o2.^.d.^.od ^ dco^oodddod deod Esodddo^ ddodo dood&rooddoog^ rorlro odoo^de ?3odFE6d^ ^ddo 4 ^ddod^o 
doodlro^d, doddjoe^E^ deoroood^ ojdod ^cooodddo^ 60 e^f doodo^dosod. deE3oe;odd 60 ^ ddooo^od^do^ 
ddod^cood, dd?3o,do dsodd^o deorooodt ^ddodo^do, dodoodo 2 ood 3 Iroedd^d: ooo^f^oooA ^cooodddo, d?o dodo 
Epsodd^o dedod 50 ?^^ dododoiroedorododdoog^ dd<ro ddooddg ^odo Eooddo, Epsodd^o dedod 
dododoifoedooododdo^^do^ dddod doooood ddo deE3ooodddo 4 ^c30Fd^ dodjo qoodoF^ dodd^o dodo EpdooFdood 
ddd^ 5oo3o, 1997d ^oo 42 dodo 43 d e>dod£) d^oFdd ddf ddodod ood e>dd E^^d^oo dodo en)d ^odo^do, 
d>S 'arojd, 23ori<sLra<l> s3d 3d733sJSo±i?i>, ?J£>^<*33d. 
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?3dO dtiQo£><33 ssoirts* &>rt^o±><3 sso&cdo too 42 do^o 43 ds!,o£> Pdssrdd £>$ 

sido±)E35dd:9 cDoso sort £)iOd 7os±>s3303o&io±>f£>. croiOdrt&soQrt aodo .Sorts? a^rrort aj,S,S desd?rorta 

&3,&d^sd bp dd03*&d3scf, l>edod ^u 6 '. asepdo & dodo bp ddoddodoso* ddoF ddod D:27.12.2017d£> ssdrs 
dLrsek3eddo. dedosAdodd. ddo djsek3e£)d bpztob usd^d sosdjs bp ddcdo&doscf ddoF dddo DE3sodl9.01.2018 sosrtrs 
29.01.2018 dodo rfdososA ddo 0£)d ddoEsscoo&oddo, deddossd. ^dd ddoEssooo&odO drsod£) d$£)dod ^dosedd^do, 
dos^odododd cossDdr^do^ sos&doddddo^Do. wriood ddo djsdo e)s2Fod<£)d ^djsedri^ sod dEssd^oddo^ ssodod 
3oo 43d e)Dod0 dEssdeloddo^ dddoo djsdo e>s2FcosdoA sosrirs ded^dd dEosdras djse^eddo^ 2530 

dosdosAdodd. 

_D 

Dcoso&28.03.2018 dodo ddd dEosdriodO djsdo ^dFcosdusd bp ddodooder^d, |>e dddodoso* sosrtrs 
djsdocosdusd bp Id. dooooodd ddd: sosoiusAdossd. eododocosdusd (deoosoodd sosO ydrtod) l>edod usd^d^dd 
ddoosA dSe^do sose^asAdossd. deoos^odd &3,drtod l>e ddod&doso* ddosFdddo dEOsd^A sosEiosAdossd. djsdo 
^dFcosddo sosrirs &e ddoddodoso* ddosF ddd: DE3sdriod0 sose^usA EOeddod de<Sdod£) ded^dd £5d$dd0 

—J co co cp co 

dooosdo e)d.daosdrt«& ddododdo, dsosod^ £sodo3do EOeddod ddDod £ssosdd doed aeafeosA deoosoodddo, d^sFdd 
dd4 dddo, *JsdF 2 ^ qrodoF^ dododdo. dodSdde^odo dseodo^sd. 

■6 4 cp 4 o, —d 

djsdocosddo sosrirs ded;ssdd &3,dAd d<£)ddod 0£)d de£d sosrLrs cossDdr^do^ dol>e0dosA, d^d ded^odog 
£jsdA d e)dod0 ddrdd^do^dod .sasdA epsdoF^ dododsAdo, ddo ded^odd £?d$dd0 sosrirs dro^o^d 
ddrdrlod0 dododoiroed ^do^doo^do rorlro ^oodor^ dododdo^ e)d 6 d^d Oe^odg dddo^doo^do doedjo^e^ ^odo 
ojoDdo, E3odo3oodd^do, ^^odoo ^djo, dddorod dd«dod e)dd,o§ ^odo ojod ^odr© d^ dosodd sod 3 ^Fk 33 dodos 
s^sdor^ dodd^o dodo d^^^od d^d^ ^ood, 1997 d 3oo 43 (6) ddod0 edsodddo. ^0^dodod, dos^ 
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dessdrioddo, dd^ eoddo ^ 0 d^ So^rroA dosodrfo ddDoddo, dOdoo e>dd dood^oO dodo en:d ^odo^do, oodoF^ d£ 
^ood), dod&rsdo dd, ^dod ^odo^ooodd Q^s>od28.03.2018d ^dedddod ddeFl)^ susde^Dde^Adodd. 

ro _o c3 '— ; —d 

eddod, e>dd dqod^oOd^o dodo en:d ^odo^do, s^odoF^ dd ^oo«d, dod^osdo ddd dddo ^oodod ^00 
43(6)d^od0 dossdel dd^ DE3oo^:18.07.2018dodo dg^dod dddodgd ds ^sp^oddosodd deoro^odddo^ 

dodos crodoF^ dodd^o dodo ddosFcosod ddd^ e)ddoddo, 1997d ^00 42 dod ddo e)ddoddod ^os,od-8d 
dodod,rs^ ^dddddodo sdrse&dodod Osnsddo dosddossd. 

—’ -6 -6 4 4 n) —D 

• dod^osdo ddd, deosdr&doddOdod bp dorrsFdddoedo ded^jsdd) oosdAodddo cosdoosA 

deddododd ddedddO ^sdFsod^d/sp^sdd^ der^d dodd^ ddoF^dododd ded^sdoosAdodd. 

cn _q ■— J Cp _d 

ddedd ^DOeDdoo ded^sd ddosFrs dosdoo Du osdoosjsd, ddoosD ^edod osd^d dodo Of 

ddojd ^odoso^ dddo odso^de doosoddddo^ spOddoog^g rodjs ded^sd ddosFrs^A 
dod,o)dosAdod Irse^odd dossusoOo drsd o:d 6^ d^d^do^ ddFoaddo^^g. 1988 ood deE3sc>od| 
ojoDdod ^cosod dodo £)doFd^ sododos dd d^dd,d^do 4 ddFddde ^doddAdossd. 

• ddo deoos^odd e3s<^f^ ^cosodd) dodosdo ^.2.00 lrse^3Aod doeo^do, ?3sdFsod^do / sp^sDd^od 

cO eJ Q _o 

doddoosdod & so,d^ dosdd drs^sdd d.doosdddod dododdo, d^dddAd ^c3sod-d)EdFd^ 
d^d^d^do^ ddFddd oosdAoddd dddd dooododddoogdo dos^oosdosddo. d$ deoosooddg d^dddd 
e)doddod doddE3sAdod dd> dodo d^? ^spdrsd^ dddddo. ddoosDd^o dossd^s ddoodd0 

(fe, —’ 0.-D«y 4 < —> on 

TOEodod^ddoo^Dg. 

• dooododddo, Irse^s.odd dosojsod dd Eos^od ^spdrsd^d ©dd, spddodsoDd d^sFO 33E3sd/£>son* 
dosodg d^d ^d^dddo^ oosdddF^ rorLrs Eoo3SE3sOodod dosrfrrso^od^ ddFcoddessAdooS^^od, 
d,ds3sDd^ ^d^?dDod ddoo^dos^d, ddo deoss^odd ^d^dddo^ d^sFdd dodod,rsd0 ^Odlrs^o^do 
e)dd,ddodd. 

6 -0 

e>dd E2osd^sOd^o dodo en:d ^odo^do, osdoF^ dd dod^osdo ddd E2d ^dd ddDoddo, 

rr> ‘ _o _c 4 _d co c{ 

^ddose^^cosd dA>s&d deoosoodddo, 1988d0 ddoF^do, 19880od d^dddd deoosooddO ddDdod drs^s^d d,dddr€, 
deE3sc>odd ^cosod dodo deE3se;od dosoDdod ^sos^ rodos ddd Ejd ote^^'E dososdd^do^, cos^dd^do^ deoos^odd 
^^fdddo TOEidodd^dooJDgde ^do^^ rodos deoosoodd ^^dddo ?jsdFEod^ spssDd^od ^e^dsroAdod drs^s^d 
^Eosod ddd Eod ddodF^ d^dd,d^do 4 ddFoadd ^d^drodddo^ sOdAdoogdo, dodosdo Irse^odd dosojsoOod^ drs^sdo 
oosdos ^Epdrsd^ dododoirsedoosAdooS^Qod deoosoodd ^d^dog ^d^dddoosA ddFdrloPosdoddoog^ doedos^e^^ ^odo 
sooDdodd. 

—D 

£5dood, dod^osdo ddd dd, dod^osdo en)dd ^scos^o, doos.drs.doddddod bp ^s^^s dorrsFdddoedo 

O CO _D CO Q Q cr> ■— } oj 

deoosoodddo, “^fosf^^ a>odos qosdoF^ dodd^o dodo ddosFcosod ddd^ £5ddoddo, 1997d ^sodod ^00 42 dodo 43 

0. 4 Q) _D 4 —D O —D 
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dfioS>” 3#j2e&d ^o^o±)fro.A airse&ft Ttesrdd s3d& sidoftco «rfed ^©dS^sdod wcctoSdo, qro^ard c ac©jd gdd: 
IroeOdosod. 

£50do3do, qoodoF^ dd ^ood) ^dd ^©dSoddo^ d5©Fd©§ dOde£)d, ds 3^3odod £5deddd. 

dssrdd ^ded do^:£o<3 28 sdo^d 2018; dort^jsd:, d?s©o£: lode 2018 

d/j©dSod£) ddOddod ^odA«£ d&dodO, doA&rodo AAd dd, doA&rodo en)dd 3©oj©d, dcoo.dr&doddOdod 
d,e $©£>5© dorraFdddoedp des3©oodd0 *j©dF&£3 dr© dodo £5d dododolroeA / ^ddrodd dodo 3ro©Fk33 dodj© 
qo©doF3 dodAd dodo ddo©Fco©od ddA<£ e)d^oddo, 1997 d 3oo 43(6) d^od£) e>dd ©2o©d$©OAd dodo en)d 
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£sodo3do, qo©doF3 dd ^oo«d, doA&rodo AAd dd ^ddo do3©dr§ Add, ddo do3©dr§© ddDodd d©dF&£3 dr© dodo 

_ 0 * _ 0 CO CO _0 

£5d dododoiroed/ ^d 6 dso©d©3©Adoddodo ddd de^dod dd^odeD, d,^©dd deooo^odddo^ 5©odod 3oo 42 dodo 43 
e>dpd q&roe&d dodododo q&roe&d ^de^dd. 

^c3©f^ 3^ a©o^3j©od ^es^d^od dodo e)dd ddod£>, 

PR-401 F3©Add,d^ 

sc-25 ds©Fdd e)ded 5 ©odFdl>F, 

3oco©od ^o©«d (doo&u©o©o). 

^0©3©0d Ste8533CO& 


ddod : bp od^dddod?3|do qjdoF dod (^.eoeo^Ed.) d©ed, doA&r©do ds dododdo^ e)ddj©o3d 

dodA«£ d^odod djoddod^d, dodd doddod^dod £5d$d ddodcddo. dj©&dod dodo. 

Cp eJ tfg) c 3 ^ 

Ldc^Ad : (1) d5©F0 e)ddJ0dd dOS^: £50*^ 77 <ao.<S|.&3. 2003, Qc3©Od30.04.2003. 

(2) ^odotfdo, qrodoF^ dd ^^©d), doA«dr©do ^dd dd, do^:«o e ‘Q&/&too e ‘30/87/2012-13 
Dc3©Odl2.05.2014. 

(3) ds©Fdd e)ddjodd dod^osri 40 dooded 2014, d£©odl4.07.2014. 

(4) ds©Fdd ^ded dod^o^ 40 dooded 2014, d^©o^:28.07.2014. 

(5) d^©Fdd ^?ded do^^o^ 40 dooded 2014, dr3©od07.08.2014. 

d,?j©dd; 

doed ddo©d (l)d e)ddjodd dr3©o^:30.04.2003dd dod^lrodo ddd, doe^J 0,e edddod^do ddoF dododdo, 
^c3©Fd^ dodjo qoodoF^ dodd^o dodo qjdooFcoood ddd^ e)9doddo, 1997d (2001d ^ro©Fd^ e)9doddo do^;33)d 
dddr© 23 dd ^)Qdj©o3d dodd^ d^3od0 ddt3dej©Ado. 

doed Ldo©d (2)d ^odo^do, ^o©doF^ d^ ^dd d,?3©ddod0 dod^lrodo, 6joed |>e o^edddod^do 

ddoF dododdo, e)ddjodd dodd^ d^3ooood djoddodddod dodo rorlro d$ dododo Iroe^odd djodocoo ^dd^do, 
djooddo, d©dF&d3 ^5d ddodoiroed do©d coodd^ ^dodod ^ecdd en)dedd^do 4 dOra©do^©ood©A dsdeodod 
en^dedDod ^r3©F^3^ dodj© ^doF^ dodd^o dodo ^do©FC3©od ddd^ 5©od, 1997 rs©od djodFd^d, doddood^d^ 
doodoodg djod doddood^d^do^ rs©od dodo, d^©Fdd dod dodod,r©d0 dodod ^d^dddo 4 dddoogdo djo^dodo 
e) 2 ?sj©,odd^o d^©Fd| d,?3©dd d0dd dd^dodg, doed Ldo©d (3)d0d ds©Fdd e)ddj©ddod0 o^edddod ^do 
^doFdododo r^odo qoodo f^ dod e>^03© ded^©do3©Adde ^djoodo qjdoFdod ^Adoo^dood dodo ^ddoddod d,^dr© 
35(1) ddpd “o-od: ddr^) 3|&&d, do^^Jijd, dddod ddrlodod ods^de dod ^d^3© d^d©f^©od 

d£rt 5©odod ^q^od VIII do 4 sdsddod^^, a^^d en:d^odr(^o eooso ^deooqjddoo^dOod, ^ro©F^3^ 

dodj© qrodoF^ dodd^o dodo qjdo©FC3©od ddd^ ^©o5o, 1997 d^dr© 23 ddod d^©303©Adod e)ddjoo3d dodr^ d^oOood 
dod&rodo ddd ©2dod dorl^do, s>.e edd^od^^O: ddor dododdo, djsddod^^ ^de5dc^Ado. 

doed Ldo©d (4)dd, doA^drodo drid, Iroe^ o^edddod^^Oo qjdoF dodA, a>odj© qo©<DoF^ 

dodA^o dodo qjdooFoo©od ddA^ 5©o5o, 1997 rs©oA sodod djodFd^d doddood^A^ do©dood0 djod dod^ 

q> -d * _oo co q 

doddood^A^do. do3d, e)dodj©eDd ^del)do©Ado. 

cC — 0 

ddo doddoA^d^od doed Ldo©d (5)d ^?dedd0 roooo ddFA^ e)ddA ^d^?d ddododdo, do3do©Ado. ddo 

c3 v 7 CO TJ cl _0 

ddodod ^d^?d e)ddodo D^©od:07.08.20184 doos©odo3©Ado, be e dd^od^do q^doF dodod ^d^?d ddo^ doddo 
4dd^od djod ddd^d t5d^?d ddo^oddo^ doadoo d^oFdog ^edooFddd. e)ddod ds ^ded. 

ds©rdd ^ded do^:^o^i 76 sdoded 2018, doA^jsdo, de3©o^: lode ^A^, 2018 

0 60 

d,?3©ddod0 ddOddod e)odA^ dd^dodg, doA^lrodo dAd, Iroe^! o^e dddod^do dodA, ^r3©F^3^ 

docdo qoodoF^ dodA^o dodo ddo©Fco©od ddA^ ^©od, 1997 23©oA sodod djodFdOd doddood^A^ do©dood£) ©dod 
dos^d doddood^A^do^ djodd ^?del)ddodod, ^d^?d ddodod doddo 4d^od Dd©o3:10.08.20180od rs©oA sododod 
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doooQd 04 ddrd«£ £?ddd doooQd £5deddddd od©4^ dLrodelroe e)0odddd ds 3^3odod £5d$d ddo^oddo^ 

do3^ ^del>^d. 


S^o. 

Soddo 

£^©d 

add 

Q 

oLr^ddd s3^ ddxcroodd ddd^do - 07 

1. 

&e so. 3odr© d^3, d.soo. 

C3 eJ 

de: e>ddd d^ 

eo eJ 

do.425, s©deo ddd, ddd e>od, 

dod&rodo 


2. 

l>e d.eOFf.^doe^ dodooo^, 

OO.^.eOO.eOdd 

l>e d.<30*. ^©du©^ 

do.299, 17de doo^O.dd, 4de W so©®*, 

0 _D <T5 

&odddd, dod&r©do-560041 

ddd,do 

3. 

&e d. od eE3©u©odr© 

&?v? co©dd 

gO 

ddD rrado, u©doddd soojodo 

u©doddd dd. 

ro 

ddddo 

5 

4. 

l>e d.&. aoqrod^, d.^. 

dekf d.d^. d&3©po©doo±> 6 

do.1942, ^3* cOOC^, d. 5©,d*, 

9de qo^, &odddd, dod^rodo-560069 

ddd,do 

5. 

|>e do.d^. dooda©©£, 

d.d.do. d^ddep© ged, 

do.22/2, lde 5©^, 3de dooo^dd, 
ddd, o£dod, dod&r©do 

is 

ddddo 

6 

6. 

l>e d,dj©ec3*, 

d.d.coo.^. ddd.do 

6 

l>e ^o 6 '. de^doco* 

do.351, dododo dd, 3odeo, 

—o 

dod&rodo dSc© - 560060 

cJ> 

ddd,do 

7. 

&e ^3.cOO. oodod^, 

— 1 eJ 

&,e doodd©do d^3 

'— ; cc £*j 

do.lll, 3de £9d dd, d^d^ de^kf, 
do$do©4, dod^rodo 

ddd,do 

5 


^dd ddooc3©odd ddd^do - 03 

8. 

dj©,: ^3. do©^roc3©dod 

£dr©. 

do.509, 7de 55 ^, lode 
dooaxdd, do^.eo.coe^. 3de 

dod, dod^rodo-560072 

^dd 

A)d A).do 

6 

9. 

5,e e)doo*£©q^, 

d^eodo. 

cO^-5, lde dod^, 

^©ods 6 ', oj.cOr^.so. ^©od^ocd, 

ro rvj’ 

dod?d droecd, dod^j©do- 

560027 

^dd 

A)d A).do 

6 

10. 

5,edo^ co^. 

^)d0r3©^0d3©O, 

d.co^^j., coe/.coe/.d. 

do.61/3eO, ?3©03©d, 

aOFd.^.'d. Z37f de^>r©d d^d, 

O _o 

djoddod, doo£) 5 dd, 

dod^lro do-560094 

^dd 

A)d A).do 

6 


oss^sraod vzsd^TJdti dodo e)dd ddodeD, 

PR-402 &.£)Zf. c3©dd^d^ 

sc-25 dsordd £ 5 ded soodrdar, 

3oco©od ^eoo^d (doo&u©oOo). 


£0UJd0± Z)Z$Z3$<y oi 
do&aed 

_9 

do$3 fi £ 0 ^ 55 doo^sO 2018, dod&rsdo, : 06.08.2018. 

adod : ^dor3 d£ sge^od £5d$d dodo dodod,r©&o^d&3 ^odord dodd^d deod duodd^do^ 
e)dodod ^gde ddspod doodDdoo ^oderddd^do^ dedod doodo. 
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oo& 6 030 6 &pPo£> epodoFd dd ^oo.sPoPo £5d$d dodo doPood^djo^d&o deoro^oPoA^o/epodoFd dodA^o douodd 
deoooooPoA^Ado, d$ deoooooPoA^ 2 odddd 0 dod &doedoA^o ^Froo/^FroooPoedd &doedoA<£oAdo, d$ &doedoA^o dod 
dodssoA ddep dDoPood sooPo/^dde ^oPoA^dpPo dsoFddg dddssoAd. e)gd deoro^oPoA^A eoodA^od coodssoA 

ojododd dodo deoro^oPod en^doiroeA^A d^oFO &doedoA^do, ^ooOoOdd dddroA^o dd <gd. 

ddd dDodoA sooPo/^dde 5oo3oA^0 e)d5od d£)ddodod ds sooPoA^o £9dd$ sood ddooPod£) d/jo&d 

1 O o' Q<^> eO O-Dcd^ cv>—>_D 

oidoedoA^do, en:^odo doododddddo, e)ddioeAc3odd?3o,A djo ^oPo dood^A^o £sdeddd. 

0. _D O cl 4 1 cl » g 

dooododddo, dessoooPoA^ 2odddd0d oidoedoA^do^ ds dod dsoFd^ dod^joe; AodA dodo ood^o AodA 
^epoddg dedoddo, ^odd ^doedoA^do^ ^dspjoeAcooOdA doooojodo dooddoo^do dodo deoooooPoA^A coodA^o coodoroA 
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ded^odA^o dodo epodoF^ dodA^A deod ^dA«£ dosood oPood)de d^dddraoddo^doA^do^ e>dododod dLrodoo 
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doed Ldood ddo do«d, (1) dd ^doo.spd.D, en^d.do^e^d dodo o2eddjoe3jood ^oodiod §ed ^oo«d / dodA^ 
^d^ooA^dJo^Ajood o2qoooodo doood^o dodddo^ dsooddA^doo^Ajoodod ddd ^?ded djodddooAdodd. ddo ^dedddo^ 
doodF^d d^ dooo^dA^doo^Ajoodod do^d ^ded. 

dssFO ^ded do: 88 ^Ao^i 2017, doA&rado, : 16.08.2018. 

doe^d d,^ddod0 ddOddod ^odA^ cod^dodg, d^oFO ^ded do«d 6 : 88 s^Ao^ 2017, DFrood : 

25.01.2017 do 4 doodF^d d^d ddded dodA^ dsjodr§o dod toAjo dodd &Q$dQ A^?A ^Oedod Dd^d^, d,03od s^d^oddo^ 

e)doojodd0dodod d03|odooAd. ddo dsuodrso dodog dsjodr®o e)ddod0 d^ ^^dod dojo^dA^dpd dsjoded d^Ajo^oo 
^de^dd. 

1. d^d^jodd ddeFdddo, d^do 6 dod^ ^ddo s2qo d^de^Epd^d depeOA^A ddqj dspoAA^ ^epodd doed 
dooddoodo dsuod^o / dOddpo AoOA^do^ ^ADdddooAoog^d. 

i. ddded dod dodo deod,A^ djod doodad ddodod d,?3oddA^o toAjo E3od d,ddroA^o. 

ii. ddddAjood ddded dod / deodA^o dodo e)o2F d^ddod toAjo dodd vzZf d^dod doOdo. 

iii. ^d^ododod ddododo o^ddod ddded dod dodo deod,A^ dded d,ddroA^o. 

iv. ddded dod dodo deod,A^ drodo sooAjo *>odF&^d doodo djoddA^ soA. 

v. ddded 5oodFd,doA^ doeoodo^ooddo^ d^dodod d^Ajo^o^do. 

1. ddded sj^dosporod doddd djododod dsoodri. 

2. de. 50% d3d ddded dooAd doddd eodddod dsjoded. 
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3. ddded djoroFAjoodo «^fA^ do^ doodd dodo d,d3or^eddro dooAd dodddg dojoddod 
deuodrd. 

2. o2qo d^de^pd^O ^d^ooodddo d^uoded d^Aoo^oo doododod d^P doPooodoog^Po toAjo d,d dsjodedoPodo^ 
SoOdo oroddro^A d^Ajo^oogddo^ a)ddd^^djoodo dsjodr§o ddDoPodo^ ^ 6^f dojood toAjo ^dd s^odo 
tocs^f d,doPodo 4 d^do^ dod^A d^oddo^^Po. 

3. d^doo^spd^D ^d^oOoPoddo doodd ^AdoPodo^ ddodFd ddeFdddo d$d^ dodF^A d^oddooS^Po toAjo 
^ dd d,doPodo 4 d^ 0 Fd| d0doo§do. ddeFdddo, d^do 5 dodFfdddo dj^^ed^d doodd d,AdoPo ddDoPodo^ dd 
d^oFdd^ d0doo§do. 
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d,edon* dok3o*d^ sqo>del>3 deod,dfe dddedododo^ dedo^ed. 

9. sodso, dddd dodo feddso, deo^&ed, d^oFdedd ^fe 6 3eod,dfed doferidd, sacs* / sods* d^do^ 
doiroe^AorT doodoogdo. 


PR - 404 
SC-100 


3d£Fk33 oo&jrood ^deoodo^d dodo e)dd ddod£), 

0 _0 m 


dsdro 

rs 

dsoFdd ^ped ^oodFd^F, 
^deoo^d^D, en)d 6 dol>eod dodo 
sSeddioeosood ^oo«d. 


5jWOD 5j5^5 7bJ?Sdfl *te&3s><yc& 

20 -e 

adod : oo&. do^3d 2 ^od ddooelroed^oo ddododdo, dodo* dddod 2 od. 

<5 eJ 4 n 
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2. e>dddo, d?30F^3d oo 2 & d^oFO d^fed dod, dod^lrodo ^dd 
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3. aci.icb, ^?33Ft3^ ossi, 7o53FO ??>gdd 70033 s , zSorlsiradD 'SlSdd 
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d^ dO«d 5 : 02^/4740/2015-16, D?300d: 28-05-2015. 

4. e>dddo, d?30F^3d ud^ d^oFo d^ddd dod, dod^odo ^dd 

*6&o> 6 ‘ 

d^ dO«d 6 : d^ieO/4788/2015-16, DcOOOd: 06-06-2015. 

5. d^OFdd ^?ded do«d,:d^do^i 24 2015, DE300d: 17-06-2015. 
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6. ^)^ddo, d^0F^3d oosi, d^oFO d^ddd do^, dod^jodo ^dd 

*6d» 5 4 

Sod, ToO^: 23^/632/2016-16, O: 19-07-2016. 

7. ToSOFdd «ded 7 oOK5,:7j«7jD < 3 24 dsraef) 2015, Q7330& 23-09-2016. 
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8. d?30F^3d ooo^ d^oFO d^ddd do^, dod^jodo ^dd dd, 
dO<d 6 : d^ieO/471/2018-19, Q: 10-07-2018. 
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doed ddosd (2) dodo (3)d dd,r(^0 d^F^3d uzzz d^Fo d^ddd do^, dod^Qdo ^ddD d^Fdd 

^dedddod 002 ^, do^3d 2^od ddroeirsed^ ddododdo, ^ddo ddFri^ e)ddA ddd^Ado, d^ t5dedd0 fed) ddod 
ddd^dD de^ ^d^dodd^ dLraoDd^osA d^?d, ddodd djsdd ddd 5 ^odFddFdd rorlQ djsdd ddd^ddis^rlQod 14 
2 ^dd d^ddd dodd dd^dd^ dddDd^d, d$d 2d^3d 2 ^od dd3odjsed?ro ddododd, dodo* dddDdod d^Fddd, 
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doed LdOt)d (4)d ddd£) a^oDd ^dedd^ d^)d deddo d^^pd^ dedFdd e)d^dd^Ddd dddcd0 ^2odo 
d,^^pd^ dddod^d^ 2 ^od ddrodrsed^o ddo^ dodo* ddd ^dedddo 4 djod^dodod d^oFdddo^ feeodoood. 

doed Ld(Ood (5)d ^deddg, d^oFO ^ded do^id^do^ 19 d^dd 2013, D: 17-12-2013d£> dodo* dddood 002 ^ 
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dOe33do, roc3e&3 a>o>oA ^d^ooA^ 3$eo, &oddAd, doA&rodo ^dddo. oooi dok3d &ok3 ddooelroed^ ddodod 
ddd.dEro.A dedFd doo^ £5del>dodod feeodd doedA dofe Ldood (7) d ^dedd0 uo>&, dok3d &ok3 ddoo&roed^ 
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ddodod doiroedd.dooood ddorod ddd.d ddddddo, ddod^, « *>od£ &e doooded d,.^r$Aeo, o©ood djoeksodo orodd 
doeg^do, ^dedd *>ooA ^d^ooA^ 3$eo, &oddAd, doA&rodo ^dddo^ ddo ddodod ddd^dd^A dedrd doo^ 

£5del>dooAdo. 
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doed ddood (8) d dddd d^ro ^ded doaii^do^ 24 2015, Ddoodl7.06.2015 ddod uo&, doDd &od 

ddoodooeddo ADododdo, dodo* ddd 02 ddrd^ £5dDodo D^od:17.06.2017 £ djoroFAjooDdo, ddd, ^odrddrd^d 
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d,e D.D.dooden^d ^ddo d^ro dedoOood doiroeddd* dLrooDdo, ds ADodod fed) ddddo dd deooo dd,d 
dLrooDdoogdood, ddodA dioddoooA ddd 6 soodFddFA&ro deodod djodd ddd^ddo^ dedodrlrs^d oo& 6 doDd &o^3 
ddoodooed^o dDododdo^ dodo* ddd dDodod doood d^ddd ddod^A doojoddD sfeog DdodA^do^ ddrd 
sgd^FdDdoo e)d5Dd fedodod feeodoood. 
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Dc3t>o^:19.10.1972d dsoFdd ^ded do^: s2dd 7 dd^doaro^ 69 ^dd doddo 7(d) e)do^d ds ^ded djsdd^d 
ddoo^dod &o^3 ddooelroed^o ddododo dddo (2) ddFrl^ e)ddoddOii ^oo3of ddFddOd. 

ddodod d.drodrl^do, d:19.10.1972d dsoFdd ^ded do<d -ddd 7 dd^doaro, 69 dodo dddoddd 
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£dO& : ^c30Fk3^ d^d d$, d^d dOd^d dOOd, ddd.doA^A ddodOOdoA <Sjc&%20 £5d 

111 6 6 so 4w-o 

d53ood£ddo, ddAdoo d.ddooAd 300 303003 dLrod dodA^do, dodo ddFd 
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e>ddA dooodododod so A. 

1 rv 

dc^Ad : i, d^OFdd £5ded doai: d^do^ 177 £5dde 2009, d: 03.02.2010. 

0 

2. d^OFdd £5ded doai: d^do^ 235 £>dde 2013, d: 02.12.2013 & £dodd 
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QcTOO* 21.01.2015. 

3. ToTOFdd «desl 7oOI&: ^«?i) r a 38 STofSe 2014, QfTOO^: 28.05.2014. 
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4. d^OFdd £5ded doaird^do^ 06 ddde 2015, d^3003: 15.05.2015. 
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5. d^OFdd £sded do^iid^do^ 11 ddde 2016, dFroo^: 27.04.2016. 
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6. d^OFdd S3ded doaiid^do^ 03 ddde 2017, dF30o3: 25.04.2017. 
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doee3 Lde^>d(l)d dsoFdd £5dedd0> d3od 6 dqrod dspo dodo dqrod dod3* ddd^doA^A dd ^d dooood^ddo^ 
dedo3 dood&ro^oo ^de^dooAd. doed (2)d0 LdooAdod dsoFdd ^deddd dood, 3od3doA^ 6ed,d 3odA^ dA 
doA&roOd ddd ^oo«dA^od dood^oddo. doAddod en^dedsoA doA&roOd0 soodFddFddoo ^dooroAodod 3F30Fd3 
d^odd^/d^od dod3^d dood 6 ddd^doA^A ddodoodoA ^doo^d ^?d drood^ddo^ ddAdoo ^edooFdd e)ddod ^ded 
djodddooAd. ddo £sdedd0 ds ddodo ^?d d^ood^d dedoddo^ ^ocoood, ^cLroeA^, H>gro dodo dLro0ed* ^oo«d, sro^&i 
doA, e)d5oo, oo& 6 d^dd, dodo ^Oesod ^oo«dA^0dod 3ood,3 dooododdo^ dLroddoddd V-dpdd dsoodA^do^ dodo 
s^dd ^oo«s5A^ *d*— dpdd dsoodA^do^ dedodlro^oo e>dsod 30de^>Ad. roAode, AodA ^qoodd doed dedo^od dA 
ddddod dddo dodo doooddA^dcdo e>dF ddd d^^ddo dodo e>dF .saodA d^A^do, AodA ^oodd doed dedod&ro^oo 
e)dodjoedd dedooAd. 


ds en^ded^A doed(3)dd Ldood d^oFdd ^deddd drood^ddo^ dedod^jo^oo dddoA^?Ajo^d^3o 300 
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dodo doosoodo3oA0do, D^oo^:29.05.2018 ood ^dJo 4 SoOdo ddFd e)ddA dooodododo^^d ^d^dd^dodo dsoFdoJ 
dodAodo d^ ^^^odod ^de^^d; 

dsordd ^ded do^: ^do^i 06 adste 2018 doA^jod:, d?30o^: 10.08.2018. 

d,;soddod0 ddo^dod e)odA^ cod^dodeg d^od dodo dqood doddd dood 6 dd^doA^A d^A ^dod 2 o 00 ^d 
dooood^d djodA doddoodoA dodjoeo ^d dsoood^ddo, dedo^lro^oo 300 dodAodo, 3O3o0^oooA 2 oOdo ddFd e)ddA 
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ero33ao$ rras&d &s 3;$fi 3o3«33Dra desrooo*4 ?3?03 Todr 7tosi:336 d asaeart 5&>,?l©d2 'sifroo 3Qoiro>§ ssoib 1955 
ddpPa ^.532/-Atf djaddda^ dADdDd d^ dd, ^0^:548/1986-87 dod Esao daadoaAdadd. ddo EiDaeda da^djada 

d^S doajodsrod aaaAja DDd OedoPa <3^0 dDadad saoPa 1954 aaa^&A s^ddasgdood ddo ddF doajoA d^e^ 
djaddda^ dADdDdoa ^dsadDdaaSDg dodo ddo ddF dosoda |^do^ dDoPagoPaja dd ddajacaaAda^Do. £?dd 
&,e d,dd 4 do^Dddara^Da ded^d| dde^ dADdDddad dd^doPag ddo dodoPada^ e>ddjsdd dodoPa ddoPag 
dedFdoPaaAdadd. ^dodood d,^odd ded^jaddda^ e)ddjsdd dodA«£ ddoaaod dLraddadDdadod Iraeo 
&e D^.dEptodaadd ddda EpaDaF^ dd £5oPaa3oA D^ao£: 25.01.2010 doda dadDoPada, d^ddasad. 

d$ eo A dol>e0d da.djada 3acua&, ddara djaeso^, en:ddd$ rradad &e do^Dddara deaaaooPa^ 

Du ^asaesao* ddda daaDdad en)od0d€) en)ddd$ rradad d.do:336d 3 £dd 1 Ad od EiDaedda, ddo deaaaooPat dddd 
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DessaaaddriaA IradaAoPaaA deDdasad. ^dd ddo EiDaeda ^dao &Daedoda doAdd dde^da^ dADdDdoaAdadd. 
^)ddod ddo dodA dde^ ^daaad daoEijauaAddja dd ^FDadda dsdddrLra dde^ djaddda, ddda&ra^odododa 
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d<^d^)0, da,djada dd ^dda D^saod: 22.11.2011d ddDoPaO Mddasad. 
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daaodaddda da,djada Epja^a.oPadaod^oPa Dssao3:21.10.1982d ^deddd ddo &Daeda Epjadaepadraa saoPaoPa dd^ 
44ddpPa dsDFddd DDdAjsoDd^croA, Epja ^od daod^oPaa ^dE^jseAcroo^ ^^do 4 dooE^rsdo dj^Ddodd. ©od, 
Eo0^3 ^derd^dD, E^ds drodd ^oc^od d^dd dDd e^js cro^DdA^o, doA^rsdD ^ddD l>e ^dd^ do^DdEdro^Do desrooodd 
dddD S^fdokf dDodd ddDJDDsAdD^^g^o^ ^^ddosod. 

doESDod^ ^spd^D e)d^o, ^e^ddod rr^do doE3Dod^, do^djsdo 3DOJsd dddo d,^odd desro^od^ 
0,e d^o?3o^assd ddo A deocroAdDddocd d.De^dro ddddo, dd ^eDd3sd. ddocddddod, ^dJsdD 

dodrrodaoAd 0,e d^od asdD^.d d^d, ^Ddd e2<e^ dDd dd^d Eicd doA^Qdo dddD ddo d,3d?S)d dod dol>e0d d^ 
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^^^odod e)E?EUo,od ^DeDdD3od. 

“It is also seen that there is no entry / reference in the Quitrent Register in respect of the Temple as reported by 
the Commissioner of Survey Revenue and Land Records. 

In the circumstances I do not see any impediment to nullify the order fixing Tasdik in respect of the Sy. No:336, 
of Inam Uttahanhalli Village” 

&e ddd, do^Dddoro^Do de^^od^ &Doeddo> Du ^^Esocd dddo IrsdoAodsA ^eDdo, ^idd ddododoDd 

d^d^E)^ OE)Ed (e)dFDE)ddD) dddo ddo de^^odddo^ e)ddjsdd d^A^od dLrsddo dDdoo Irseo dgddod 
dodDodd^ Df 3 oo 3: 20.03.2017docd ddd uzk doDof^ dod^d dE^odg EdoDd^AdDdd. ddo dE^od0 d^drod 
DE3odrl dddoo oe)E^ d^Dof^ dod^d ^od^de^d?©^ ddddDdd. 

e)ddod, ddo d^drod DESodeloddD, oe)E^, dejDof^ dod^d ^odspe^drod^ ^iA^Iq^oejA, ^dFcroddo 
TOEidDdDdd Do^OdA^d^ do!>e0dd F^odE>de^dfod) Dftoo^: 19.03.2018docd ddo d^drsdd^ ^d^FdDd d^djsdo dd 
ddD?© dLrseEo^, en^ddd^ mdodddod ^,e ddd, do^DddD?© ded^dddD, e)Ddjsdd dodA^ d^oDood 

djEddDdDdEodDdodD ^Ep^od deDdodd 

ddo ©spsq^oddd^ Dftoo^: 23.03.2018 dodD ddd oe>e^ doddd dEpod0 dooDd^A, cro otope^drad 

Dftoo^: 19.03.2018d ©sprooddod ddo ded^dddD, ^Ddjsdd dodA^ dt3odod djsddDdDdoD dr©Fodd(^AdDdd, 

£5dood qe)Eo. de)Dof^ doddd ^otode^drsd ^Epsaaoddod toAjs oa^, EpaDaF^ doddd D^sao^: 23.03.2018d 
ddod draFoddod dD.djadD 3aoja&, ddora djaeso^?, en:ddd^ rradDd be ddd, do^Dddara ded^jaddda, 

e>ddjadd dod A^ d^oaaod djaddadDdadod Iraeo ^oda^da, EpaDaF^ dd ^oad ^dda d^ddoPada^ dgddasad. 

^oPaa^da, EpaDaF^ dd ^oad ^dd d,^addoPada 4 d^aFdag dode^d, ds ^^^odod ^deddd. 

dsardd ^ded tio25-to<§ 51 dao^D 2018; doA^jada, D?3ao^: 20de ^A^ 6 ; 2018. 

d,daddoPa0 DdOddad e)odA^ Dd^doPag, DE3ao& 23.03.2018doda ddd oaa^ EpadaF^ doddd draFoPadod, 
da^djada dd, da^djada 3aoja&, ddara djaeso^?, en^ddd^ r^dadddad b<e ^dd^ do^Dddara ded^jaddda^ dsaFdd 

^ddjaddoPadd daD dod 6 (618)d ^,da dod 6 :(210)dd e)ddjadd dod A^ ddoaaod djaddadDd ^de^dd. 
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COMMERCE AND INDUSTRIES SECRETARIAT 

Sub: Approval of Share Holders Agreement (SHA) and State 
Support Agreement (SSA) for Tumakuru Node under 
Chennai-Bengaluru Industrial Corridor. 


Read:1) 
PREAMBLE: 


Proposal from CEO <& EM, KIADB dated 02.08.2017. 

-: 0 :- 


Government of India has taken up the development of economic and 
industrial corridors in the country along major national highways connecting 

economic and industrial hubs. The following five corridors are under development 
viz.. 


> Delhi-Mumbai Industrial Corridor; 

> Amritsar-Kolkatta Industrial Corridor; 

> Chennai-Vizag Industrial Corridor; 

> Chennai-Bengaluru Industrial Corridor; and 

> Bengaluru-Mumbai Economic Corridor. 

The identified corridors have an influencing area of around 150 kms on 
either side of these corridors and specific locations have been identified to be 
developed as Nodes along the corridors. These Nodes are proposed to be 
developed as Integrated Townships with the state-of-the-art infrastructure 
facilities and land use on the basis of clean and energy efficient technology; 
necessary social infrastructure; skill development facilities etc. These nodes will 
be administered by a Special Purpose Vehicle having all statutory powers. 

Chennai-Bengaluru Industrial Corridor (CBIC) and Bengaluru-Mumbai 
Economic Corridor (BMEC) are passing through the State of Karnataka and the 
Gol has identified the following first Nodes on these corridors: 

> Tumakuru Node on Chennai-Bengaluru Industrial Corridor & 

^ Dharawad Node on Bengaluru-Mumbai Economic Corridor. 

Delhi Mumbai Industrial Corridor Development Corporation [DMICDC] with 
its experience of developing nodes has been nominated by Gol as nodal agency to 
give the technical assistance for the development of these Nodes. 




o 


yon 


rbcbsrod, «s^j|e20o 6 ' 9, ,300y 


The Scheme for the development of the Node envisages the followi 
arrangement: 


i 9 


> A Special Purpose Vehicle [SPV] to be incorporated with 50% 
shareholding of the State Government and the remaining 50% 
shareholding of the Gol. The SPV will develop, operate, regulate and 
manage the Node in compliance with the Master Plan. 

> The State Govt shareholding has to be specifically in the form of land 
which shall be given free of cost to the SPV as equity. The Gol will 
give the matching contribution in the form of grant for development 
of infrastructure for the Node maximum of Rs. 3,000 crore. 

> The State Government equity of 50% in SPV can come through its 
wholly owned subsidiaries like Karnataka Industrial Areas 
Development Board [KIADB], apart from State Govt. The SPV will 
start developing the Node in stages and will allot the industrial lands 
for large, medium and small scale industries apart from residential 
and commercial development. 

> The SPV for one Node can use its accumulated savings for the 
development of the next Node. 


> The Additional Chief Secretary, Commerce A Industries Department 
shall be appointed as the Chairman of the Board and the CEO A MD of 
the SPV shall be appointed by the Board of the SPV. The Board 
comprises of six Directors, consisting of three Directors each 
nominated by State Government and NICDIT. 

The Secretary, DIPP, Gol in the Joint Monitoring Committee Meeting held 
on 02.08.2016 has requested the State Government to give land as equity and 
come forward for signing of Share Holders Agreement [SHA] and State Support 
Agreement [SSA] as has been done in other States. 

The State Government has identified Vasanthanaraspura Industrial area 
near Tumakuru as Tumakuru Node under CBIC and notified an extent of 9,629 
acres at Vasanthanarasapura Phase-IV (1722 acres-final notification issued), 
Phase-V (3175 acres-preliminary notification issued) A Phase-VI (4732 acres- 
preliminary notification issued) for the development of Tumakuru Node. 
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During Budget Speech 2017-18 vide Para 390, the following new scheme has 
| been announced: 

j 

“Under Chennai-Bengaluru Industrial Corridor Project, one-tiTne grant 
of Rs. 400 crore will be provided for Tumakuru Industrial Node for 
land acquisition by the KIADB". 

The Cabinet has approved for providing one time grant of Rs. 400 crore to 
Tumakuru Industrial Node for land acquisition by the KIADB for 4th Phase, 
Vasantha Narasapur, Tumakuru under Chennai-Bengaluru Industrial Corridor 
Project under HoA 4852-80-004-0-01 (211). 

If the State Government provides 1722 acres of land at 
Vasanthanarasapura Phase-IV, Tumakuru to SPV then the Government of India 
will release the amount of worth of 1722 acres of land to the SPV so that initial 
phase of development of Tumakuru Node may be commenced. The net revenue 
realized by the SPV will be used for funding land acquisition for the 5th/6th 
Phase of Vasantha Narasapura. In this way, the SPV will be able to develop the 
entire node in stages using initial State Government assistance and subsequent 
releases from Gol. 

As per the Government of India guidelines, the State Government/its 
agency has to sign Share Holders Agreement [SHA] and State Support 
Agreement [SSA] with National Industrial Corridor Development and 
Implementation Trust (NICDIT) to implement the Tumakuru Node under CBIC 
and CEO, DMICDC has forwarded the draft SHA and SSA on 06.01.2018 and 
requested the approval of the State Government. 


The Share Holders Agreement (SHA) has to be signed by NICDIT & 
KIADB and the State Support Agreement (SSA) has to be signed by NICDIT, 
State Government and KIADB for Tumakuru Node under Chennai-Bengaluru 
Industrial Corridor. 

The subject was discussed in detail and approved in the Cabinet Meeting 
held on 15.02.2018. 


Hence this order. 



o 


£ 503 . 


0323^, «5^J|e20O 6 ' 9 , 300V 



DATED: 26 02 201 ft 



--—ui nnnexure-<i tor 

Tumakuru Node under Chennai-Bengaluru Industrial Corridor. 

crs/J^! ° rder ISSUeS W ‘ th the concurrence °f Finance Department vide Note 
9 Exp-1/2017, dated 04.10.2017, Energy Department vide file No Cl 118 
SPI 2017, dated 17.05.2017. Urban Development Department vide file No. Cl 
118 SPI 2017/P2, dated 31.06.2017, Law Department Vide Note No 
Law/353/OPN/2017, dated 11.12.2017 and Cabinet approval vide Subject No 
0138/2018. dated 15.02 2018 


By Order and in the name of the 
Governor of Karnataka, 

G. NAGARATHNAMMA, 

Desk Officer (Technical Cell), 
Commerce and Industries Department 


Draft for discussions only 
Privileged and Confidential 
January 4,2018 


Annexure-1 to G.O. No. Cl 315 SPI 2012 dt. 26.02.2018 


SHAREHOLDERS AGREEMENT 


BY AND BETWEEN 


NATIONAL INDUSTRIAL CORRIDOR DEVELOPMENT AND IMPLEMENTATION 

TRUST 


AND 


KARNATAKA INDUSTRIAL AREAS DEVELOPMENT BOARD 



HEMANT SAHAI ASSOCIATES 


81/1, Adchini, Sri Aurobindo Marg, New Delhi - 110017 
Ph: +91 11 6638 7000 | Fax: +91 11 6638 7099 
Email: mail@hsalegalxom | Web: www.hsalegal.com 
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SHAREHOLDERS AGREEMENT 

This shareholders agreementis executed as on this_day of_, 2018, by and 

between: 

1. National Industrial Corridor Development and Implementation Trust, a trust 
having its registered office at Room no. 34IB, Third Floor, Hotel Ashok, 
Chanakyapuri, New Delhi -110021, acting on behalf of Government of India, through 
its Chief Executive Officer and Trustee, Shri Alkesh Kumar Sharma, (hereinafter 
referred to as “NICDIT”, which expression shall, unless repugnant to the context or 
meaning thereof, be deemed to mean and include its successors and permitted assigns) 
of the FIRST PART; 

AND 

2. Karnataka Industrial Areas Development Board,a statutory body duly constituted 
under the provisions of the Karnataka Industrial Areas Development Act, 1966, having 
its registered office at [4th and 5th Floor, East Wing, Khanija Bhavan, Race Course 
Road, Bengaluru, Karnataka -560 001], through [• insert name and designation of the 
authorised signatory ^hereinafter referred to as “K3ADB” which expression shall, 
unless repugnant to the context or meaning thereof, be deemed to mean and include its 
successors and permitted assigns) of the SECOND PART. 

I Note to the draft : Addresses and details of the Parties to be confirmed.] 

NICDIT andKIADBare hereinafter collectively referred to as the“Parties”and individually as 

a“Party”. 

WHEREAS: 

A. NICDIT is a trust established by the Government of India, entrusted with the function 
to establish an enabling institutional, financing and operational framework for the 
integrated development of industrial corridors in India; 

B. KLADBis designated as the state level nodal agency for the State of Karnataka to 
coordinate and facilitate the activities of CBIC Project (as defined herein below) with 
the Department of Industrial Policy and Promotion, Ministry of Commerce and 
Industry, Go and DMICDC (as defined herein below). 

C. The GoK (as defined herein below)hasidentified the area of Vasanthanarasapura in 
Tumakuru district, to be an industrial township [and?notified the same as an industrial 
area]under the Karnataka Industrial Areas Development Act, 1966. 

D. NICDIT and the GoK/KLADBhave decided to take up the development of the Industrial 
Township (as defined herein below) at Vasanthanarasapura in Tumakuru district 
through the SPV (as defined herein below). Karnataka State Industrial and 
Infrastructure Development Corporation, a wholly owned undertaking of the GoK, will 
facilitate in the development and implementation of the projects and will render 
assistance to the SPV in this regard, as and when required; 
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The Parties are desirous of recording in writing their specific mutual understanding and 
agreement as to the rights and obligations of KIADB and NICDIT as the shareholders 
of the SPV and with regard to capitalization, organization, management and operation 
of the SPV to develop the Industrial Township, in accordance with the terms and 
conditions hereinafter appearing. 


NOW IT IS HEREBY AGREED BY AND BETWEEN THE PARTIES HERETO AND 
THIS AGREEMENT WITNESSETH AS UNDER: 


1. DEFINITIONS AND INTERPRETATIONS 
1.1 DEFINITIONS 


[Note to the draft: The definition section and cross references to be updated upon 
finalisation of the document.] 

In this Agreement, in addition to the terms defined in the description of Parties, unless 
repugnant to the context or meaning thereof: (a) all capitalised words and expressions 
defined by inclusion in quotation and/ or parenthesis anywhere in this Agreement, have 
the same meanings as ascribed to such words and expressions; and (b) following words 
and expressions shall, have the meanings as set-out below: 

“Acceptance Date” has the meaning ascribed to such term in Clause 10.4 of this 
Agreement; 

“Act”means the Companies Act, 2013,and such provisions of the Companies Act, 1956 
which are still in force, as applicable, or any statutory modification or re-enactment 
thereof, in force from time to time including any rules framed thereunder; 


“Affected Party” has the meaning ascribed to such term in Clause 17 of this 
Agreement; 

“Affiliate(s)”means, when used with respect to a Party, (i) a Person that directly, or 
indirectly through one or more intermediaries, Controls, or is Controlled by, or is under 
common Control with the Party specified, or (ii) is a subsidiary of the same Person of 
which the Party is a subsidiary. For purposes of this definition, “Control” (including 
with correlative meaning, the terms “Controlling”, “Controlled” with respect to a 
Person) shall mean the right to, directly or indirectly, control the affairs of any third 
party either by: (i) holding more than 50% (fifty per cent) of the total voting rights in 
such third party concerned; or (ii) right to appoint a majority of directors on the board 
of such party concerned; or (iii) controlling the management or policy decisions 
including by virtue of their shareholding or management rights or shareholders 
agreements or voting agreements or otherwise; 

Agreement” means this shareholders agreement and all annexures, schedules and 
appendices hereto, as amended and modified from time to time, in accordance with the 
terms hereof; 

“Appendix” has the meaning ascribed to such term in Clause 4.3.1 of this Agreement; 
“Applicable Laws” mean all laws, brought into force and effected byGoI or the GoK 
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including rules, regulations and notifications made thereunder, and judgements, 
decrees, injunctions, writs and orders of any court of record, applicable to this 
Agreement and the exercise, performance and discharge of the respective rights and 
obligations of the Parties hereunder, as may be in force and effect during the 
subsistence of this Agreement; 

Applicable Permits” mean all clearances, licences, permits, authorisations, no 
objection certificates, consents, approvals and exemptions required to be obtained or 
maintained under Applicable Laws in connection with the construction, operation and 
maintenance of the Industrial Township Projects, Trunk Infrastructure and Strategic 
Projectsduring the subsistence of this Agreement; 

“Articles”or“ Articles of Association” means the articles of association of the SPV; 

Board or “Board of Directors”mean the board of directors of the SPV; 

Business means the businesses that the SPV will undertake pursuant to the provisions 
of the Memorandum of Association; 

Business Day means a day on which banks are generally open for normal business in 
theStates of Delhi and Karnataka; 

CBIC Project means the flagship Chennai-Bangalore Industrial Corridor project 
approved by the Union Cabinet, for the development of world class industrial nodes 
and related infrastructure between Chennai, Bangalore and Chitradurga, to achieve 
accelerated deve^pment and regional industry agglomeration in the states of Tamil 
Nadu, Karnataka and Andhra Pradesh and rapidly enhance India’s competitiveness in 
manufacturing; 

CEO and Managing Director” means the chief executive officer and managin g 
director of the SPV to be appointed in accordance with the provisions of Clause 7.1.8 
of this Agreement and Applicable Law; 

Chairman means the chairman of the Board of the SPV as may be appointed for the 
time being; 

Closing ’ means the completion of the subscription and allotment of Shares in 
accordance with the provisions of this Agreement and completion of the other actions 
set out in Clause 15.1 hereof; 

“Competing Projects” means any business or development, construction and/or 
operation of industrial parks/clusters/townships/projects, commercial, industrial or 
residential complexes, or other projects, which could directly or indirectly compete 
with the PPP projects at the Industrial Township, the Strategic Projects and the 
Facilities Development; 

“Confidential Information” has the meaning ascribed to such term in Clause 16 of 
this Agreement; 

“Construction Works” means all works and things necessary to complete the 
Industrial Township, Trunk Infrastructure and Strategic Projects in accordance with this 
Agreement; 
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“Contractor” means the Person or Persons, as the case may be7 with whom the SPV 
may enter into, any contract for the development of the Industrial Township Project, 
Trunk Infrastructure and Strategic Projects, including contract for construction or 
operation and/or maintenance of any of the components of the Industrial Township 
Project, Trunk Infrastructure and Strategic Projects or matters incidental thereto, but 
does not include a Person who has entered into an agreement for providing financial 
assistance to the SPV; 

“Deadlock” has the meaning ascribed to such term in Clause 9.2of this Agreement; 

“Deadlock Matter” has the meaning ascribed to such term in Clause 9.1 of this 
Agreement; 

“Development Plan” hasthe meaning ascribed to such term in Clause 5.4. lof this 
Agreement; 

“Director” means a director of the SPV; 

DMICDC means theDelhi Mumbai Industrial Corridor Development Corporation 
Limited, a company incorporated under the Companies Act 1956, having its registered 
office at Room no. 34IB, Third Floor, Hotel Ashok, Chanakyapuri, New Delhi-110021 
set up by the Gol pursuant to Union Cabinet approval, whose functions include but arc 
not limited to, acting as the project development partner and knowledge partner to the 
industrial townships constituting the CBIC Project or their developers, promoters 
including the SPV, project specific companies,special purpose vehicles or other 
persons, that may be involved in the actual implementation of the industrial townships, 
relatedtrunk infrastructure and Strategic Projects; 

Effective Date” means the date of execution of this Agreement by the Parties, being 
the date from which the Agreement shall be in full force and effect; 

Encumbrances means, in relation to the Industrial Township, Trunk Infrastructure 
and Strategic Projects, any encumbrances such as mortgage, charge, pledge, lien, 
hypothecation, security interest, assignment, privilege or priority of any kind having the 
effect of security or other such obligations, and shall include any designation of loss 
payees or beneficiaries or any similar arrangement under any insurance policy 
pertaining to the Industrial Township, Trunk Infrastructure and Strategic Projects, 
where applicable herein but excluding utilities referred to in Clause 4.6.lof this 
Agreement; 

“Facilities Development” has the meaning ascribed to such term in Clause 3.2.5of this 
Agreement; 

“Fair Price” has the meaningascribed to such termin Clause 14.3.3of this Agreement; 

Fee means any charge or fee by whatever name called, to be determined by the SPV 
and payable by a User: 

(a) as user charge for using the Industrial Township, Trunk Infrastructure or 
Strategic Projects or a part thereof, or any other services or facilities in the 
Industrial Township, Trunk Infrastructure and Strategic Projects; or 
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(b) towards compensating expenses incurred or to be incurred by the SPV towards 
the provision of Trunk Infrastructure; or 

(c) as consideration for availing Facilities Development; or 

(d) any other charge or fee as may be determined by the SPV; 

“Fee Contract” means the contract, if any, entered into by the SPV with a Contractor 
for collection of Fee for and on behalf of the SPV and matters incidental thereto; 

“Fee Contractor” means the Person, if any, with whom the SPV has entered into a Fee 
Contract; 

“Financial Year” has the meaning ascribed to such term in Clause 12.6of this 
Agreement; 

“Force Majeure Event” means (i) war (whether declared or undeclared), invasion, 
armed conflict or act of foreign enemy in each case involving or directly affecting 
India; (ii) revolution, riot, insurrection or other civil commotion, act of terrorism or 
sabotage in each case involving or directly affecting India; (iii) nuclear explosion, 
radioactive or chemical contamination; (iv) strikes, working to rule, go-slows and/or 
lockouts which are in each case nationwide or state wide in the State of Karnataka; (v) 
any act of God, such as, effect of the natural elements, including lighting, fire, 
earthquake, tidal wave, flood, storm, cyclone, typhoon or tornado; (vi) epidemic or 
plague; (vii) change in Applicable Law; (viii) the act or omission or delay of any 
Governmental Authority, not caused due to reasons attributable to the Party claiming 
Force Majeure Event, which prevents or causes a delay in the implementation of the 
Industrial Township Project; (ix) expropriation, creeping expropriation, requisition, 
confiscation, nationalization, export or import restrictions; 

Provided that each of the aforementioned event is beyond the reasonable control of the 
Party claiming Force Majeure Event, which could not have been prevented by exercise 
of reasonable care on the part of such Party (including its Affiliates or any of their 
respective employees, servants or agents) and which could not have been reasonably 
foreseen, and directly affects the Industrial Township Project or the ability of a Party to 
perform its obligations under this Agreement; 

“General Meeting” has the meaning ascribed to such term in Clause 8.1 of this 
Agreement; 

“Good Industry Practice” means the practices, methods, techniques, designs, 
standards, skills, diligence, efficiency, reliability and prudence which are generally and 
reasonably expected from a reasonably skilled and experienced operator engaged in the 
same type of undertaking as envisaged under this Agreement and which would be 
expected to result in the performance of its obligations by the SPV in accordance with 
this Agreement, Applicable Laws and Applicable Permits in reliable, safe, economical 
and efficient manner; 

“Government” means, as the context may require, the GoK or Gol; 

“Government of India” or “Gol” means the Union Government of India; 
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“Government of Karnataka” or “GoK”means the State Government ofKamataka; 

“Governmental Authority” means any government authority, regulatory authority, 
statutory authority, government department, agency, commission, board, tribunal or 
court, a mle or regulation making entity having or purporting to have jurisdiction in 
India or any state or other subdivision thereof or any municipality, district or other 
subdivision thereof; 

“Grant” has the meaning ascribed to such term in Clause 3.2.3 of this Agreement; 

“Industrial Township” means the township to be developed in accordance with the 
provisions of this Agreement, at the Site set forth in Schedule-A 
i.e.,atVasanthanarasapura in Tumakauru district, to be developed as an industrial 
township under the CBIC Project, and notified or to be notified as such by the 
Governor of the State of Kamatakaunder the Proviso to Article 243Q of the 
Constitution of India and/or provisions analogous to the same; 

“Industrial Township Project” means the development of the Industrial Township to 
be undertaken by the SPV in accordance with this Agreement; 

“KTCP Act” means theKamataka Town and Country Planning Act, 1961; 

“Lease Agreement” means the lease agreement to be executed between KIADB and 
the SPV, in the form set forth in Schedule-E to this Agreement; 

“Lock-in Period” has the meaning ascribed to such term in Clause 10.1 of this 
Agreement; 

“Maintenance Programme” has the meaning ascribed to such term in Clause 5.7.2 of 
this Agreement; 

“Master Plan” has the meaning ascribed to such term in Clause 5.3.1 of this 
Agreement; 

“Memorandum of Association” means the memorandum of association of the SPV; 

“National Investment and Manufacturing Zones” or “NIMZ” means the National 
Investment and Manufacturing Zones as specified in the National Manufacturing Policy 
notified on November 4,2011 by the Ministry of Commerce and Industry, Gol; 

“Offeree” has the meaning ascribed to such term in Clause 10.2 of this Agreement; 

“Offeror” has the meaning ascribed to such term in Clause 10.2 of this Agreement; 

“Person”means and includes an individual, an association, a corporation, a partnership, 
a joint venture, a trust, an unincorporated organisation, a joint stock company or other 
entity or organisation, including a government or political subdivision, department or 
an agency or instrumentality thereof and/or any other legal entity; 

“Principal Business” has the meaning ascribed to such term in Clause 3.2.1 of this 
Agreement; 
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“P roj ect Agreements” means this Agreement, the agreements for financing the 
development of the Industrial Township Project, engineering procurement and 
construction (EPC)contracts, operations and management (0&M)contracts, Fee 
Contracts, all agreements relating to Facilities Development and any other agreements 
or material contracts including consultancy contracts that may be entered into by the 
SPV with any Person in connection with matters relating to, arising out of or incidental 
to the Industrial Township Project; 

Project Land means the project land constituting the Site specified in Schedule- 
A(Vasanthanarasapura in Tumakauru district) to this Agreement; 

Project Development Expenses” means and includes all costs/expenses incurred by 
DMICDC for project development activities including preparation of feasibility reports, 
detailed project reports (DPR), detailed engineering, project structuring, tying up 
infrastructure linkages, financial tie-ups/closure, obtaining requisite approvals from 
competent authorities, legal advice and documentation, tendering, bidding out project 
to developers, contractors along with project monitoring, management and supervision; 

“Project Facilities” means the facilities as described in Schedule-C of this Agreement; 

“Right of Way” means the de-facto possession of the Site, together with all way 
leaves, easements, unrestricted access and other rights of way, howsoever described, 
necessary for construction, operation and maintenance of the Industrial Township, 
Trunk Infrastructure, Strategic Projectsand Facilities Development in accordance with 
this Agreement; 

“Rs.” or “Indian Rupees” means the lawful currency of India; 

“Scope of Projects” has the meaning ascribed to such term in Clause 2.2.1 of this 
Agreement; 

“Shares” mean the equity shares, each of face value of Rs.10 (Rupees ten), in the share 
capital of the SPV; 

“Shareholder” or “Shareholders” mean any Person who holdsShares of the SPV, in 
accordance with the terms of this Agreement and Applicable Laws; 

Site has the meaning ascribed to such term in Clause4.1 of this Agreement; 

SPV means the publiccompany limited by shares, to be incorporated in terms of 
Clause 3.1.1 of this Agreement, under the provisions of the Act; 

“State Support Agreement” means the agreement executed on or around the date 
hereof, between the Parties hereto and the GoK for provision of the state support in 
respect of certain aspects related to the development of the Industrial Township as 
envisaged under this Agreement; 

“Strategic Projects”means thediverse infrastructure and other projects for provision of 
services primarily, but not exclusively, for the Industrial Township or other industrial 
townships forming part of the CBICProject, intended to be developed or promoted by 
DMICDC, whether through the SPV or otherwise, to achieve early development of and 
induce growth within the industrial townships forming part of the CBIC Project. These 
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Strategic Projects may not necessarily be located within any of the industrial townships 
forming part of the CBIC Project and may include, but not be limited to, projects 
related to power generation, transmission and distribution, water treatment and supply, 
waste management, sewage treatment, transportation, logistics parks, exhibition cum 
convention centres and other Trunk Infrastructure and shall, where the context so 
requires when used in this Agreement, refer to such of the Strategic Projects as may be 
determined by NICDITas being projects to be implemented by or together with the 
SPV; 

“Transfer Notice” has the meaning ascribed to such term in Clause 10.3 of this 
Agreement; 

Trunk Infrastructure means thediverse infrastructure and other projects for 
provision of services primarily, but not exclusively, for the Industrial Township, that is 
not capable of commercialisation or is not amenable to development under the public 
private partnership (PPP) model and therefore, is intended to be developed or promoted 
by the SPV. The Trunk Infrastructure may not necessarily be located within the 
Industrial Township; 

UDD has the meaning ascribed to such term in Clause 5.3.4 of this Agreement; 

Urban Services means all urban services and functionsto be provided ordischarged 
by the SPV including construction and maintenance of roads, transportation, water 
supply and sanitation, public health engineering, power supply, street lighting, city gas 
suppiy, environmental management, building sanctions and development control,any 
other services by whatever name called, akin to municipal services, within or in relation 
to the Industrial Township; and 

User means a Personor entity who is a resident of or a user ofthe Industrial 
Township, Trunk Infrastructure and/or Strategic Projects or any other facility therein, 
and shall, for the avoidance of doubt, include any Person to whom land sites may be 
allotted, sold, leased and/or licensed by the SPV, for its use in accordance with the 
Master Plan, or for undertaking any Construction Works or development of a Trunk 
Infrastructure or a Strategic Project. 

1.2 INTERPRETATION 

In this Agreement,unless the context otherwise requires: 

1.2.1 words importing singular shall include plural and vice versa; 

1.2.2 headings (including for Schedules and Annexures) are for reference only and shall not 
affect the construction or interpretation of this Agreement; 

1.2.3 references to Recitals, Clauses, Sub-clauses, Schedules, Annexures or Appendices in 
this Agreement shall be deemed to be references to recitals, clauses, sub-clauses, 
schedules, annexures and appendices, of and to this Agreement; 

1.2.4 reference to any agreement, including this Agreement, deed, document, instmment, 
rule, regulation, notification, statute or the like, shall mean a reference to the same as 
may have been duly amended, modified or replaced. For avoidance of doubt, a 
document shall be construed as amended, modified or replaced only if such 
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amendment, modifications replacement is executed in compliance with the provisions 
of such document(s); 

1.2.5 time periods within or following which any payment is to be made or act is to be done 
shall be calculated by excluding the day on which the period commences and including 
the day on which the period ends and by extending the period to the following Business 
Day if the last day of such period is not a Business Day; 

1.2.6 any reference to time shall, except where the context otherwise requires, be construed 
as a reference to the time in India. Any reference to the calendar shall be construed as 
reference to the Gregorian calendar; 

1.2.7 reference to any Applicable Law includes a reference to such Applicable Law as 
amended re-enacted or supplemented from time to time and any rule or regulation made 
thereunder; 

1.2.8 the rule of construction, if any, that a contract should be interpreted against the 
Party(ies) responsible for the drafting and preparation thereof, shall not apply; 

1.2.9 the terms “herein”, “hereof’, “hereto”, “hereunder” and words of similar purport refer 
to this Agreement as a whole; 

1.2.10 the use of the word “including” followed by specific example(s) in this Agreement, 
shall not be construed as limiting the meaning of the general wording preceding it; and 

1.2.11 writing shall include typewriting, printing, lithography, photography and other modes 
of representing words in a legible form (other than writing on an electronic or visual 
display screen) or other writing in non-transitory form. 

2. THE INDUSTRIAL TOWNSHIP, TRUNK INFRASTRUCTURE AND 
STRATEGICPROJECTS;THEIR SCOPE 

2-1 Industrial Township, Trunk Infrastructure and Strategic Projects 

2.1.1 The Industrial Township shall mean and include the construction, 
development,operation and maintenance of the Industrial Township, including for the 
avoidance of doubt, Facilities Development, Trunk Infrastructure and Strategic 
Projects, in accordance with the provisions of this Agreement, and includes all works, 
services and equipment relating to or in respect of the scope of development of the 
Industrial Township,Trunk Infrastructure and Strategic Projects, as set out herein 
below. 

For the avoidance of doubt, the Industrial Township,Trunk Infrastructure and Strategic 
Projects shall also mean and include procurement of the Project Land and disposal of 
any development on the Industrial Township, and/or the Industrial Township, Trunk 
Infrastructure and Strategic Projects or any part thereof, and collection of Fee, as 
contemplated in this Agreement. 

2.1.2 KIADBand NICDITagree that the Industrial Township,Trunk Infrastructure and the 
Strategic Projects,shall be implemented by them through the SPV, in accordance with 
the provisions of this Agreement. 




£509 


O 


rfccbsrod, «s^j|e20o 6 ' 9, 300V 


11 S cope of develop ment o f the Industrial Township, Trunk Infrastructure and Strategic 

Projects 

2.2.1 The scope of development of the Industrial Township,Trunk Infrastructure and 

StrategicProjects(“Scope of Projects”) tobe executed by the SPV shall mean and 

include: 

(a) land procurement, planning, development, operations and maintenance, and 
disposal of land and built-up areas and Facilities Development on the Site set 
forth in Schedule-A and as specified in Schedule-B together with provision of 
Project Facilities as specified in Schedule-C . and in conformity with the 
specifications and standards set forth in Schedule-D : 

(b) operation, maintenance, collection of Fee, governance and management of the 
Industrial Township, Trunk Infrastructure and Strategic Projectsand 
performance of the Urban Services in accordance with the provisions of this 
Agreement; 

(c) undertake the development and construction of the Facilities Development and 
disposal of any development on the Industrial Township, Trunk Infrastructure 
and Strategic Projects and/or the Industrial Township, Trunk Infrastructure and 
Strategic Projects, or any part thereof, as contemplated in this Agreement; 

(d) undertake such other functions and activities as may be necessary and/or 
incidental to the above; and 

(e) performance and fulfilment by the SPV of all other obligations set out herein, 
in accordance with the provisions of this Agreement and matters incidental 
thereto or necessary for the performance of any or all of the SPV’s obligations 
under this Agreement. 

3. SPV AND GRANT 

3.1 SPV 


3.1.1 The Parties shall ensure that no later than 180 (one hundred and eighty) days from the 
execution hereof, the SPV is incorporated as a public limited company under the 
provisions of the Act under the name and style of Tumakuru Industrial Township 
Company Limited (TITCL),or such other name as may be approved by the concerned 
Registrar of Companies and mutually agreed between the Parties. The registered office 
of the SPV shall be located at Bengaluru or at such other location as may be mutually 
agreed between the Parties. Upon incorporation, the Parties shall ensure that the SPV 
executes a deed of adherence to become a party to this Agreement and be bound by all 
the provisions contained in this Agreement. 

3.1.2 The Parties agree that the Articles of Association and Memorandum of Association 
shall be approved by NICDIT and shall, as far as possible and as permissible by 
Applicable Law, incorporate the provisions of this Agreement. The Parties further 
agree that in the event of any conflict between the terms of this Agreement and the 
Articles of Association and/or Memorandum of Association, the terms and conditions 
of this Agreement shall prevail and take precedence as amongst the Parties hereto. 
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3 . 1.3 The SPV shall perform the functions and discharge the obligations-set out herein, and 

cdw u n S u ShaI1 CnSUrC that 311 StCpS aS may be necessar y to authorise and oblige the 
bPV shall be taken, including but not limited to execution of necessary agreements with 


3.1.4 The SPV shall bear all the cost of its incorporation and all related and incidental costs. 

3.1.5 The SPV shall be incorporated by 7 (seven) subscribers, 3 (three) subscribers shall be 
nominated by NICDIT and the remaining4 (four), byKIADB. NICDITand KIADBshall 
each subscribe to Shares constituting 50% (fifty percent) of the share capital of the 
SPV. Further capitalisation of the SPV shall be in accordance with Clause 6 hereof. 

3.1.6 Subject to the provisions of the Act and the Articles, each fully paid Share shall carry 

1 (one) vote. 3 

3.1.7 The SPV shall at all times be managed and operated as an independent enterprise, and 
managed in a professional, efficient, commercial and business-like manner at all times 
for the benefit of the Shareholders. Except as expressly authorized in this Agreement, 
the SPV shall not at any time engage in dealings or transactions with any Party or its 
Affiliates on terms more favourable than would be accorded to an independent, non- 
affiliated Person or company. It is hereby expressly agreed between the Parties that all 
related party dealings or transactions will not be permitted unless unanimously 
approved by the Parties in writing and in accordance with the terms of this Agreement. 

3.2 Principal business of the SPV 

3.2.1 The principal business of the SPV shall be to implement the Industrial Township, 
Trunk Infrastructure and the Strategic Projects, in accordance with the Scope of 
Projects and the provisions of this Agreement (“Principal Business”). Accordingly, the 
Principal Business shall include preparation of the Master Plan, undertaking by itself or 
through other Persons the Construction Works, operation and maintenance of the 
Industrial Township,Tmnk Infrastructure and the Strategic Projects, including for the 
avoidance of doubt, provision of Urban Services, collection of Fee, and such other 
matters incidental thereto or necessary for the performance of any or all of the SPV’s 
obligations under this Agreement. 

3.2.2 NICDIT and KIADBshall undertake and ensure that the Principal Business is carried by 
them only through the SPV (including through other Persons/agencies duly appointed 
or authorized by the SPV) andtherefore, each of NICDIT and KIADB confirm, 
acknowledge and undertake that they shall not undertake or engage in any Competing 
Projects for a period of 20 (twenty) years,within a radius of 25 (twenty five) 
kilometres,either by themselves or through any other entity and/or together with any 
Person other than the SPV. Provided however that, the aforesaid restriction shall not 
apply to the projects, as specified in Schedule-F hereof, being the ongoing projects of 
brownfield area of industrial township of NIMZ, existing and ongoing industrial 
clusters / parks / projects of KIADB and GoK, and land allotments already made to any 
specific industry. 

3.2.3 Subject to and in accordance with the provisions of this Agreement, the Applicable 
Laws and the Applicable Permits, KIADBand NICDIThereby grant to the SPV the 
exclusive rights set forth herein including the exclusive right, licence and authority 
during the subsistence of this Agreement to execute the Principal Business (“the 
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Grant”) and the SPV hereby accepts the Grant and agrees to implement the Industrial 

Township Project subject to and in accordance with the terms and conditions set forth 

herein. 

3.2.4 Subject to and in accordance with the provisions of this Agreement, the Grant hereby 

granted shall oblige or entitle (as the case may be) the SPV to: 

(a) leasehold rights, title and interest. Right of Way and access to the Site for the 
purpose of the Grant conferred hereunder and where the SPV determines, 
acquiring additional land; 

(b) plan, finance, develop,construct and commercially exploit, the Industrial 
Township, including the Facilities Development, Trunk Infrastructure Projects 
and the Strategic Projects, regulate and enforce the Master Plan, Development 
Plan, zonal plans and other detailed planning and development control 
guidelines, building byelaws etc., and dispose of any development on the 
Industrial Township and/or the Industrial Township, or any part thereof, as 
contemplated in this Agreement and to appropriate the Fee received for such 
disposal; 

(c) manage, operate and maintain the Industrial Township, Trunk Infrastructure 
and Strategic Projectsincluding provision of Urban Services, and regulate the 
use thereof by third parties; 

(d) determine, demand, collect and appropriate Feeffom Persons liable for payment 
of Feefor using the Industrial Township, Trunk Infrastructure and Strategic 
Projectsand availing of the Urban Services or any part thereof and take 
appropriate measures if the Fee due in respect of any Urban Service is not paid 
by any User; 

(e) perform and fulfil all of the SPV’s obligations under and in accordance with 
this Agreement; 

(f) bear and pay all costs, expenses and charges in connection with or incidental to 
the performance of the obligations of the SPV under this Agreement; 

(g) not assign, transfer or sublet or create any lien or Encumbrance on this 
Agreement, or the Grant hereby granted or on the whole or any part of the 
Industrial Township, nor transfer, lease, license or part possession thereof, save 
and except as expressly required for financing of the Industrial Township 
Project and as otherwise permitted by this Agreement; 

(h) enter into Project Agreements for purposes of carrying out its functions 
hereunder; 

(i) undertake, in respect of the Industrial Township, such of the functions assigned 
to the special purpose vehicle envisaged in the National Manufacturing Policy, 
2011 issued by the Department of Industrial Policy and Promotion, Ministry of 
Commerce and Industry, Gol, in respect of NIMZ; 

(j) enter into joint ventures, set up subsidiaries, establish special purpose vehicles, 
grant concessions, enter into lease or leave and license arrangements in respect 
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of the Industrial Township, Trunk Infrastructure and Strategic Projects or part 
thereof, make equity and other financial investments and create such other 
corporate and administrative structures as may be required towards effective 
development of the Industrial Township, Trunk Infrastructure and Strategic 
Projects; and 

(k) undertake any other functions as may be mutually agreed between the Parties. 

3.2.5 Subject to and in accordance with the provisions of this Agreement, Applicable Laws 
and Applicable Permits, the Grant hereby granted shall, without prejudice to the 
provisions of Clause 3.2.4, entitle the SPV to undertake development, construction, 
operation and maintenance of Industrial Township, Trunk Infrastructure and Strategic 
Projects on the Site specified in Schedule-A. and to exploit such development for 
commercial purposes (the “Facilities Development”) which shall, without limiting the 
generality of the above, include the right to sell, lease, sub-lease or license any or all 
parts thereof, demand and collect Fee and undertake such other activities incidental 
thereto or necessary for the same,in the manner the SPV deems fit. For the avoidance of 
doubt, Facilities Development shall include development and construction of 
residential, commercial and industrial assets, including support infrastructure for the 
same. 

3 3 Obligations of the SPV in relation to the Industrial Township Project, Trunk 

Infrastructure and Strategic Projects 

3.3.1 Subject to and on the terms and conditions of this Agreement, the SPV shall: 

(a) at its cost and expense, procure, finance for, and undertake the design, 
engineering, procurement, construction, operation and maintenance of the 
Industrial Township and observe, fulfil, comply with and perform all its 
obligations set out in this Agreement or arising hereunder; 

(b) comply with all Applicable Laws and Applicable Permits (including renewals 
as required) in the performance of its obligations under this Agreement; 

(c) subject to the provisions of Sub-Clauses (a) and (b) above, discharge its 
obligations in accordance with Good Industry Practice and as a reasonable and 
prudent person; 

(d) subject to and in accordance with the provisions of this Agreement and 
Applicable Laws, undertake development, operation and maintenance of the 
Industrial Township and make commercial use thereof in accordance with the 
provisions of Clause 3.5; 

(e) subject to and in accordance with the provisions of this Agreement and 
Applicable Laws, undertake development, operation and maintenance of the 
Facilities Development and make commercial use thereof in accordance with 
the provisions of Clause 3.6; 

(f) at its own cost and expense, in addition to and not in derogation of its 
obligations elsewhere set out in this Agreement: 

(i) make, or cause to be made, necessary applications to the relevant 
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GoveramentalAuthorities with such particulars and details as may be 
required for obtaining Applicable Permits, and obtain and keep in force 
and effect such Applicable Permits in conformity with the Applicable 
Laws; 

(ii) procure, as required, the appropriate proprietary rights, licences, 
agreements and permissions for materials, methods, processes and 
systems required for the Industrial Township; 

(iii) make reasonable efforts to maintain harmony and good industrial 
relations among the personnel employed by it or its Contractors in 
connection with the performance of its obligations under this 
Agreement; 

(iv) ensure and procure that its Contractors shall comply with all 
Applicable Permits and Applicable Laws in the performance by them 
of any of the SPV’s obligations under this Agreement; 

(v) not do or omit to do any act, deed or thing which may in any manner 
violate any of the provisions of this Agreement; 

(vi) procure that all facilities and amenities within the Industrial Township 
are operated and maintained in accordance with Good Industry Practice 
and the Users have non-discriminatory access for use of the same; 

(vii) procure that all sub-contracts and other Project Agreements are 
consistent with this Agreement and do not confer any rights on the 
Contractors inconsistent with this Agreement; and 

(viii) maintain a high standard in the appearance and aesthetic quality of the 
Industrial Township, Trunk Infrastructure and Strategic Projectsand 
achieve integration of the Industrial Township, Trunk Infrastructure 
and Strategic Projectswith the character of the surrounding landscape 
through both appropriate design and sensitive management of all 
visible elements. The SPV shall engage professional architects and 
town planners of repute for ensuring that the design of the Industrial 
Township meets the aforesaid aesthetic standards. 

3.3.2 Sole purpose of the SPV 

The SPV shall be set up for the sole purpose of exercising the rights and observing and 
performing its obligations and liabilities under this Agreement. The SPV or any of its 
subsidiaries shall not, except with the previous written consent of the Parties, be or 
become directly or indirectly engaged, concerned or interested in any business other 
than as envisaged herein. 

3.3.3 Urban Services 


The SPV shall, where necessary, apply for and obtain the necessary licenses, permits 
and approvals, as may be required under Applicable Law, to be able to develop the 
necessary infrastructure for and to provide the Urban Services. GoK has, under the 
State Support Agreement, agreed to provide necessary support and assistance to enable 
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the SPV to obtain such licenses, permits and approvals, including, but not limited to, 
procuring the necessary notification by the Governor of the State of Kamatakaunder the 
Proviso to Article 243Q of the Constitution of India or any other provisions of 
Applicable Law. 

3.4 Functions and Responsibilities of the Parties 
3.4.1 SPV 


The Parties undertake to procure that the SPV shall, and they shall cause the SPV to, 

assume and undertake the following functions and responsibilities: 

(a) In order to enable the SPV to undertake the Principal Business and 
performance of any or all of the obligations under this Agreement, the Parties 
agree that the functions and responsibilities specified in Part A of Annexure 
A, includingany other matter necessary and/or incidental to the development, 
construction, operation and maintenance of the Industrial Township, Trunk 
Infrastructure and Strategic Projects, shall be undertaken exclusively by the 
SPVor any subsidiary or subsidiaries of the SPV identified by the SPV. 

(b) To ensure that the SPV is duly authorised and empowered to undertake the 
Principal Business and carry out its functions specified in Part A of Annexure 
A, the Parties shall take such steps as may be necessary, including but not 
limited to, delegating and assigning appropriate powers necessary and required 
under Applicable Law, to the SPV, as envisaged under this Agreement and in 
accordance with Applicable Law. 

3.4.2 KIADB 

(a) The functions and responsibilities of KIADB in relation to the Principal 
Business shall be as detailed in Part B ofAnnexure A . GoK/KIADBshall 
ensure that the SPV isdesignated as thePlanning Authority under the provisions 
of KTCP Act, in respect of the Industrial Township, Trunk Infrastructure and 
Strategic Projects. 

(b) KIADB shall acquire/transfer the Project Land to the SPV at a cost equivalent 
to the cost of acquisition of the Project Land. For the avoidance of doubt, the 
cost of acquisition shall be the compensation paid or to be paid by 
KIADBtogether with such charges leviable by KIADB as required under 
Applicable Laws, [being (• please insert exact details of the type of 
charges)]and shall not include any premium, development charge, 
administrative charge, land pooling charges, or any supplemental or 
incremental charge by whatever name called, or the stamp duties, if any, 
payable on the conveyance of the land to the SPV. The aforesaid cost of 
acquisition of land incurred shall be treated as KIADB’sequity contribution to 
the SPV and the SPV shall issue equity shares at par value to KIADB 
equivalent to such amount. KIADB undertakes to make an appropriate 
representation toGoK to seek exemption under Section 9 of the Indian Stamp 
Act 1899, from payment of 50% (fifty percent) of the stamp duty on the 
conveyance of land to the SPV.GoK shall reimburse the amount of the stamp 
duty paid by the SPV, which will be regarded as the equity contribution of 
KIADB/GoK, to the share capital of the SPV. The equity contribution of 
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KIADB/GoK will be matched by equal equity contribution by NICDIT, in 
accordance with the terms of this Agreement. 

(c) Without limiting the generality of the provisions in Clause 3.2 above, GoK 
agrees to assign and delegate on an exclusive basis to the SPV, all the functions 
to be carried out by the GoK under the provisions of the KTCP Act, in its 
capacity as the Planning Authority in respect of the Industrial Township. 

(d) Where, for any reason whatsoever, the GoKis unable, due to application of any 
law or otherwise for reasons acceptable to NICDIT/ Golto delegate all or some 
of its functions of the Planning Authority under the KTCP Act, as envisaged in 
Clause 3.4.2(c) above, thenGoKshall duly appoint and/or nominate the SPV on 
an exclusive basis to undertake these functions andshall thereafter, accept all 
the recommendations of the SPV in relation to the functions carried out by it 
and shall, where necessary, take such steps as may be required under the 
provisions of the KTCP Act, in its capacity as the Planning Authority, to ratify 
and/or approve such recommendations from the SPV. 

(e) Without limiting the generality of the above, KIADB and GoK shall accept and 
adopt the Master Plan in relation to the Industrial Township and take all such 
actions as may be required to make such Master Plan valid and effective for 
purposes of the KTCP Act. KIADB and GoK shall not make any modifications 
and/or amendments to the recommendations made by the SPV, including with 
respect to the Master Plan in relation to the Industrial Township, except with 
the prior written approval of NICDIT. GoKshall be entitled to provide 
comments on the recommendations including with respect to the Master Plan in 
relation to the Industrial Township, and the SPV shall duly consider these 
comments while finalising its recommendations and the Master Plan. 

(f) KIADB and GoKundertakes to procure that the SPV shall be the authority 
responsible for implementation of the Industrial Township and shall be the sole 
and exclusive authority responsible for all the functions to be carried out by 
any authority under the provisions of the KTCP Act or other Applicable Laws, 
in respect of the Industrial Township. 

3.4.3 NICDIT and DMTCnr. 

(a) The functions and responsibilities of NICDIT shallbeas detailed in Part 
Co fAnnexure A 

(b) KIADBand the SPVrecognise and acknowledge that DMICDChasbeen 
mandatedby the Gol to develop and implement the CBIC Project, including the 
Industrial Township Project, Trunk Infrastructure and Strategic Projects. 
KIADB and SPV also recognise and acknowledge that DMICDC has already 
expended significant effort in planning and developing the diverse projects 
under the CBIC Project, including for the Industrial Township Project, Trunk 
Infrastructure and Strategic Projects, and such planning and development 
includes preparation of the perspective plans, master plans and detailed 
progress reports (DPRs). The Parties also recognise and acknowledge that 
DMICDC has acquired special technical and commercial expertise and 
experience in developing industrial townships such as the Industrial Township. 
In the circumstances, without limiting the generality of Part C of Annexure 
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A,and in accordance with the approval granted by the Union Cabinet, 
KIADBand the SPV recognise, acknowledge and agree that DMICDC (either 
directly or through a project management company) shall act as the knowledge 
partner, project development agency and transaction advisor to the SPV for the 
Industrial Township Project, Trunk Infrastructure and Strategic Projects, and 
the development and management of the Master Plan, including any changes 
thereto, shall be within the exclusive domain of DMICDC. With regard to the 
above: 


• DMICDC will get all plans, techno-economic studies, engineering designs 
prepared, obtain requisite approvals, tie up finances, viability gap funding 
(VGF), structure projects on PPP and EPC basis, tender out projects and 
get them executed and supervise them; 

• DMICDC will help in capacity building of the SPV and associated State 
institutions; 

• The Parties also agree that the projects shall be executed through 
transparent competitive bidding process, which will be conducted 
independently by DMICDC on behalf of the SPVor its subsidiaries; and 

• The Parties further agree that DMICDC will be entitled to recover Project 
Development Expenses incurred by it, and DMICDC will also be entitled 
to success fees from successful project developers or the SPV, as the case 
may be, on successfully bidding out projeqts. 

3 -5 Development of Industrial To w nshipProject, Trunk Infrastructure and Strategic Projects 

3.5.1 The SPV shall construct, operate, maintain and manage the Industrial Township to 
bring it to and maintain it at a world class standard in terms of the quality of the 
facilities, management and the quality of service provided to all Users. Without 
prejudice to the generality of the forgoing, the SPV shall undertake the following in 
order to establish mechanisms to review and assess performance in respect to service 
delivery and management systems. 

3-5-2 D evelopment Standards a nd Requirements :It is the intention of the Parties to achieve a 
world-class Industrial Township with world-class facilities. The construction, 
operation, maintenance and management of the Industrial Township, Trunk 
Infrastructure and Strategic Projectswill comply with all appropriate technical 
requirements as set out in international, national and local standards and laws and in 
particular will comply with the requirements recommended by DMICDC as the project 
development partner in accordance with Clause 3.4.3(b). 

3.6 Facilities Development 

3.6.1 The SPV shall undertake the Facilities Development on the Site specified in Schedule- 
A,and to exploit such development for commercial purposes with the right to sell, lease, 
license any or all parts thereof and demand and collect Fees and undertake such other 
activities incidental thereto or necessary for the same, as specified in Clause 3.2.5. 

3.6.2 The development and maintenance of infrastructure such as roads, electric supply, 
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water supply, sewerage and drains as part of the Facilities Development, shall be 
undertaken or caused to be undertaken by the SPV (either directly or through 
PPP/project management company)in accordance with the provisions of this 
Agreement, Applicable Laws and Good Industry Practice. 

3-6 - 3 Operation &Maintenance of Facilitie s Development rThe SPVshall comply with this 
Agreement, Applicable Laws and Good Industry Practice in the operation, maintenance 
and managementof the Facilities Development (either directly or through PPP/project 
management company)and shall make commercial use thereof subject to the provisions 
of this Agreement and Applicable Laws. 

3-6.4 Taxes and Revenues 

(a) The SPV shall be entitled to recover Fee from the Users of the Facilities 
Development. 

(b) All costs, expenses, taxes, cess, fees and charges relating to the Facilities 
Development, other than taxes on property, shall be borne by the SPV and may 
be recovered from Users. 

(c) All revenues accruing from the Facilities Development shall be appropriated by 
the SPV in accordance with the provisions of this Agreement and Applicable 
Laws. The Parties agree that all profits generated by the SPV shall be solely 
applied towards development of the Industrial Township. However, in the 
event the profits generated by the SPV are surplus and not required for the 
Industrial Township, the same may be, as may be mutually decided by NICDIT 
and KIADB, applied towards other industrial, infrastructure and manufacturing 
projects in the State of Karnataka. 

Restrictions on use of Facilities Development 

The SPV shall procure that the development and use of Facilities Development is in 
accordance with the provisions of Applicable Laws and may include construction and 
operation of industrial parks, residential and commercial facilities, hotels, restaurants, 
convention centre, retail shops for residents and Users, office complexes, shopping 
malls, industrial park, commercial park or entertainment complex and such other 
Construction Works as may be determined by the SPV. 

4 PROJECT SITE 

4.1 The Site 


The site of the Industrial Township, Trunk Infrastructure and Strategic Projects shall 
comprise of the land parcels described in Schedule-A that shall be acquired and 
transferred by KLADBto the SPV and in respect of which the Right of Way shall be 
provided and granted by the GoK/KIADBto the SPV under and in accordance with this 
Agreement (the “Site”). For the avoidance of doubt, it is hereby acknowledged and 
agreed that references to the Site shall be construed as references to the Industrial 

Township, Trunk Infrastructure and Strategic Projects and includes Facilities 
Development. 


4.2 


Right, Title and Interest and Right of Way 
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4.2. KJADBhereby undertakes to transfer and grant lease of the Site (along with all riehts 
title and interest of the Site) to the SPV, free of all and any Encumbrances of any tod 
and shall ensure that the SPV shall have access to the Site for unTrtZSd i 

test’s T’ mClU ^ ng f Ut n0t hmited t0 carr y in 8 out any surveys, investigations and sod 
, oning, development and construction of the Industrial Township Trunk 
hfm.n,ctoe and Strategic Projects. The Parties agree that the Site shTtafe'asIdt 

• on' eve^t ?“ ‘T* 1 ” <*“*■■**> *«■ » ith ■*»•£ 

Agreement TV i f * 1 thereof > m accordance with the terms of the Lease 
Agreement The Lease Agreement executed for such transfer shall not place anv 

onerous conditions on the SPV and shall be in accordance with the Lease Agreement* 
substantially in the form set forth in Schedule-E of this Agreement. & 

422 te“ 3t f ° f iv mUtUal ™ venants contained herein, KIADB, in accordance with 
the terms and conditions set forth herein, hereby undertakes to facilitate transfer of 
right title and interestto the SPV, in respect of all the land, together with any buildings 

—° r T^ 16 ^ 3nd 0thCT StrUCtUreS > if «y. hereon and all 
trees, waterways, channels, natural resources and features on the surface whatsoever 

shown’i^Sc^hediil^A 5 , tbereon ’ Con f ishlg the Site which is described, delineated and 
shown in S chedule-A hereto, on an “as is where is” basis, free of any Encumbrances to 

StratePte p Perat , e *7 ™ mt ? m the In dustrial Township, Trunk Infrastructure and 

rights ibert?e? mC Udmg the Facillties Development, together with all and singular 
g ’ 5 privileges, easements and appurtenances whatsoever to the said Site 

So ” ST 15 ' 5 °U “ ny part ,hereof belOT * in g <° i” <»™er appurtenant 
, ° r CnJOyCd ' lcrew ' t h. wth the complete rights to the SPV to commercially 
exploit the same in the manner envisaged in this Agreement. 

4-3 Procurement of the Site 

431 kterthan e nO d r the 1 7 * datC and timC and in an y event - no 

later than 120 (one hundred and twenty) days from the date hereof, inspect the Site and 

prepare a memorandum containing an inventory of the Site including the vacant and 

nronert^ ered 1 “ d ’ b ^ lldl,a f s ’ structures > road works, trees and any other immovable 
p p rty on or attached to the Site. Such memorandum shall have appended thereto an 

appendix, (the Appendix”) specifying in reasonable detail those parts of the Site to 

I™* a f u ess and Ri g ht of Way has not been granted by GoK/KIADBto the 

nn o’ Slgn n g 7 * u 6 me ™ orandum - in th ree counterparts (each of which shall constitute 
original), by the authorised representatives of the Parties and the SPV shall be 
eemed to constitute a valid licence and Right of Way to the SPV for free and 
unrestricted use and development of the vacant and unencumbered Site under and in 
accordance with the provisions of this Agreement. KIADB by itself or through GoK 
agencies shall procure the vacant possession and access to the parts of the Site as set 
torth in the Appendix and hand the same over to the SPV, no later than 180 (one 
hundred and eighty) days, from the date of the memorandum. 


4.3.2 


Without prejudice to the provisions of Clause 4.3.1, the Parties hereto agree that on or 
prior to6 (six)months from the Effective Date, KIADBshall have granted vacant access 
and Right of Way such that the Appendix shall not include more than 10 % (ten per 
cent) of the total area of the Site. For the avoidance of doubt, KIADBacknowledges and 
agrees that the Appendix shall not include any land which may prevent the construction 

of roads, drainages network, sewage network, power trenches and other utility 
networks, etc. 
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4.3.3 KIADBshall, if so required by the SPV, procure (by itself or through any other GoK 
agency) on behalf of the SPV, additional land in accordance with Applicable Laws, 
over and above the Project Land, required for ancillary buildings, maintenance depots, 
electric sub-stations, water treatment plants, effluent treatment plants or other 
construction of works for the Industrial Township, Trunk Infrastructure and Strategic 
Projects, and upon procurement, such additional land shall be transferred to the SPV on 
terms mutatis mutandis as provided herein for the transfer of the Project Land, and 
upon such transfer, such additional land shall form part of the Site and vest in the SPV, 
provided that the cost of acquisition of such additional land acquired under this Clause 
4.3.3 shall be determined in accordance with Clause 3.4.2 (b) above and shall be borne 
by the SPV in accordance with this Agreement. It is further agreed that the SPV may, at 
any time, suo moto acquire any land in addition to the Project Land, required for the 
Industrial Township Project, Trunk Infrastructure and Strategic Projects. 

4.4 Site to be free from Encumbrances 

KIADBshall ensure that the Site is made available by the appropriate Governmental 
Authority to the SPV pursuant hereto free from all Encumbrances and occupations, 
including for the avoidance of doubt, any existing Rights of Way, easements, 
privileges, liberties and appurtenances to the Site. The SPV shall be required to pay 
only such amounts as expressly specified herein and no other amounts whatsoever on 
account of any costs, compensation, expenses and charges for the acquisition and use of 
such Site shall be payable. 

4.5 Protection of Site from encroachments 

The SPV shall have the right to protect the Site from any and all occupations or 
encroachments and take appropriate action to clear any such occupations or 
encroachments.GoK through KIADBshall provide all assistance, including delegating 
to the SPV and/or exercising itself, the rights vested in it in this regard. 

4.6 Utilities. Associated Roads and Trees 

4.6.1 Existine utilities and roads 

Notwithstanding anything to the contrary contained herein, the SPV shall have the right 
to cause the respective entities owning the existing roads, Right of Way or utilities on, 
under or above the Site to assign the same to the SPV such that the SPV is enabled to 
keep such utilities in continuous satisfactory use, and shall, if necessary for the 
development of Industrial Township, Trunk Infrastructure and Strategic Projects initiate 
and undertake at its cost, legal proceedings for acquisition of any Right of Way 
necessary for the same. 

4.6.2 Shifting of obstructing utilities 

The SPV shall, subject to Applicable Laws with due approvals and with assistance of 
KIADB, undertake shifting of any utility including electric lines, water pipes and 
telephone cables, to an appropriate location or alignment within or outside the Site if 
and only if such utility causes or shall cause a material adverse effect on the 
construction, operation or maintenance of the Industrial Township, Trunk Infrastructure 
and Strategic Projects. The Board of the SPV shall decide on the compensation payable 
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5.1 

5.1.1 


of sZjLuef emi,y 0Wra " 8 SUCh UtUi,y “™* -w costs associated with shifting 

CONSTRUCTION AND OPERATION AND MAINTENANCE 
Obligations prior to commg ncement of consimni™ 

Prior to commencement of Construction Works, the SPV shall: 

(a) appoint consultants of international repute and experience for preparation of 

r saSS 

m COnSUltation witb the Parties, the 


(b) 

(c) 

(d) 


appoint its representative, duly authorised to deal with the Partiesin respect of 
all matters under or arising out of or relating to this Agreement; ^ 

rtqute^Lfot^ 0 ™ 311 SUCh 3CtS ’ dCedS and thingS 35 be “^ssary 
or required before commencement of construction under and in accordance 

wi his Agreement, the Applicable Laws and Applicable Permits; and 

make its own arrangements for quarrying of materials needed for the 
Appfable^e^ U “ der a ” d aCCOrdMCe WiUl ,he Appli “ ,b,e U » s “ d 

5 2 O bligations post comm e ncement of construction 
5 -2-1 Organisation of Site 


(a) 


(b) 


Jr™"* T gan,S r the S,te during the period of construction with regard 
s fety precautions, fire protection,secunty,transportation, delivery of goods 

l Pl r, T equipment ’ contro1 of Pollution, maintenance o7competeni 
personneland labour and industrial relations and general site services 

Contract*' access to and the Site, allocationof space for 

accesTto the J-oontractors' offices and compounds and the restriction of 
access to the Site to authorised persons only. 

Neither the submission of any drawing or document under or pursuant to any 

STS!'I?“ S A8reem£n ‘ 0r 1 0,her " is '’ ■» te approval or Lpptoval, nor 
raising of queries on, or the making of objections to or the making of 

comments, suggestions or recommendations on the same by KIADBshall 
01 f? Ct ° f the SPV ' s ri S h,s ' “titlemente, obligations or 
remain will! Itesw ^ “ d cons,ruc,ion ’ which shal > always continue to 


5-2.2 Materials 


The SPVwill ensure that the Construction Works will comprise of only materials and 

orenarf^ h ' Ch °f SOmd ™ d merchantab le quality and which are manufactured and 
prepared in accordance with Applicable Law and that all workmanship shall be in 

accordance with Applicable Law and with Good Industry Practice applicable at the 
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time of construction and/or installation. 

5.3 Master Plan for the Site 

5.3.1 DMICDC has, as on the Effective Date, commenced preparation of the master plan, 
development plans, townplanning scheme, development regulations and techno- 
economic feasibility reports/detailed project reports (DPR) for the Industrial Township, 
Trunk Infrastructure and Strategic Projects (collectively referred to as the “Master 
Plan”). The Parties agree that the Master Planshall be duly adopted by KIADB, 
NICDIT and subsequentlyby the SPV for the development of the Industrial Township. 

5.3.2 As specified in Clause 3.4.3(b) above, the Master Plan shall be within the exclusive 
domain of DMICDC and accordingly, any review and/or amendments to the Master 
Plan shall be undertaken by DMICDC and shall be adopted by the SPV and KIADB. 
However, approval of the Master Plan will be granted by the UDD or other agencies of 
GoK, in accordance with Applicable Laws. 

5.3.3 NICDIT in consultation with the SPV shall review the Master Plan every 5 (five) years 
or earlier as may be mutually agreed. If, on such review, NICDITconsiders it necessary 
to revise the Master Plan to reflect changed circumstances at the Industrial Township, 
Trunk Infrastructure and Strategic Projects, it shall revise the Master Plan and provide 
KIADB and the SPV with a copy of such revised Master Plan. 

5.3.4 Subject to the Applicable Laws, the SPV hereby undertakes to submit the Master Plan 
to KIADB and the Department of Urban Development, GoK (“UDD”) for its review 
and comments before the expiry of 6(six) months from the Effective Date or such other 
date and time as may be mutually agreed between the Parties and the SPV, which 
thereafter must be updated and resubmitted to the UDD for its review and comments 
periodically, every 5(five) years. Provided however that, the Master Plan shall be 
updated at shorter intervals, if the DMICDC finds that the population and traffic growth 
is such as to require more frequent updates or for any other reasonable reason in the 
event the Industrial Township, Trunk Infrastructure and Strategic Projects reaches 
Users/ passenger capacity or other capacity restraints. 

5.3.5 The SPV shall develop the Industrial Township, Trunk Infrastructure and Strategic 
Projects in accordance with the then applicable Master Plan andtechno-economic 
feasibility reports. Where an existing Master Plan is in place, the SPV shall develop the 
Industrial Township in accordance with that plan until a new Master Plan is prepared 
by DMICDC. 

5.3.6 The Master Plan shall be approved by the GoK/KIADB under the provisions of the 
State Support Agreement. Notwithstanding anything to the contrary contained in this 
Agreement, the Parties hereby acknowledge and agree that nothing in this Clause 5.3 
above shall be deemed to mean that any approval of KLADBor SPV is required for any 
Master Plan (or any part thereof) submitted by the DMICDC in accordance with the 
aforesaid provisions, including but not limited to any minimum projections. It is 
expressly agreed that the parameters constituting the Master Plan are and will remain 
within the sole discretion and domain of DMICDC and DMICDC shall be entitled to 
prepare the Master Plan in consultation with GoKsolely based on its projections and 
assessments. However, approval of the Master Plan will be granted by the UDD or 
other agencies of GoK, in accordance with Applicable Laws. 
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5.4 

5.4.1 


5.4.2 

5.4.3 


5.5 

5.5.1 


5.5.2 

5.6 

5.6.1 


5.7 

5.7.1 


Development Plan 

PlTn S ™ Sh cDw™ ll>P ") c Indus, ™> Township Project in accordance with the Master 
Plan. The SPV, throngh DMICDC. shall prepate a development danfor each 
component of the Master Plan (“Development Plan”), and shall ensure dial each such 
development ts undenaken by Con.rec.ors selected pursuant a com^vTblSg 

N^CDr^tn^KMDB^fo/riieir^revi^i'and^appre^l^ 111 P '“ “ “» “ * » ~ «> 

Plan P f a h?r!- S f reC °f iS n that the Develo P ment PIan flows from the approved Master 

orovkinns ' W ‘^i” 0 * reqm T re any se P arate a PP rova l of the GoK/KIADB under the 
n 1 any 0t ^ Cr aCt ' * n t ^ le event > * s determined at any stage that the 

KTCP°Ac^ nt ‘ T° reqUi Jf T S appr ° Val ° f the Go ^IADB under the provisions of 
I>v?n A ’ t m pt UCh event ’ KIADB undertakes to obtain/grant such approval to the 
Development Plan prepared under this Clause 5.4. It is expressly agreed that the 
preparation of the Development Plan is and will remain within the sole discretion and 
domam of DMICDC, and DMICDC shall he entitled to prepare the Deve1“p“' 
solely based on its projections and assessments. 

P roieck^ 10 " ° f thC IndU$trial T - Qwnshi P Pr °i e <* T runk Infrastructure and 

J n h ? sha11 undertake construction of the Industrial Township, Trunk Infrastructure 
nd Strategic Projects including the Facilities Development, in accordance with the 
provisions of this Agreement. 


The SPV shall construct the Industrial Township, Trunk Infrastructure and Strategic 
Projectsin accordance with the Master Plan and the Development Plan. 

Monitoring of Construction 


Periodic progress reports 

The SPV shallfumish to the Partiesa quarterlyreport on the progress of the Construction 

Works and shall promptly give such other relevant information as may be required by 
the Parties. n } 


O&M obligations of the SPV 


The SPV shall operate and maintain the Industrial Township, Trunk Infrastructure and 
Strategic Projectsin accordance with this Agreement either by itself, or through O&M 
Contractors and/or through joint ventures, subsidiary companies or other entities 
identified by it. The obligations of the SPV hereunder shall include: 

(a) permitting safe, smooth and uninterrupted movement of Users and flow of 
traffic within the Industrial Township, Trunk Infrastructure and Strategic 
Projects under normal operating conditions; 

(b) collecting and appropriating the Fee; 
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(c) managing use of the Industrial Township, Trunk Infrastructure and Strategic 
Projects by the diverse Users, including managing flow of traffic flow and 
minimising disruption to Users; 

(d) providing Urban Services to the Users; 

(e) undertaking maintenance and repairs; 

(f) preventing, with the assistance of the concerned law enforcement agencies, any 
encroachments on the Industrial Township, Trunk Infrastructure and Strategic 
Projects; 

(g) protection of the environment and provision of equipment and materials 
thereof; 

(h) operation and maintenance of all communication, control and administrative 
systems necessary for the efficient operation of the Industrial Township, Trunk 
Infrastructure and Strategic Projects; 

(i) maintaining a public relations unit to interface with and attend to suggestions 
from the Users, government agencies, media and other agencies; 

O’) operation and maintenance of all Industrial Township Project assets diligently 
and efficiently and in accordance with Good Industry Practice; and 

(k) maintaining a high standard of cleanliness, sanitation and hygiene on the 
Industrial Township, Trunk Infrastructure and Strategic Projects. 

5.7.2 The SPV shall prepare an annual programme of preventive, urgent and other scheduled 
maintenance (the “Maintenance Programme”) in respect of the Industrial Township, 
Trunk Infrastructure and Strategic Projects. Such Maintenance Programme shall 
broadly include: 

(a) preventive maintenance schedule; 

(b) arrangements and procedures for carrying out urgent repairs; 

(c) criteria to be adopted for deciding maintenance needs; 

(d) intervals and procedures for carrying out inspection of all elements of the 
Industrial Township Project, Trunk Infrastructure and Strategic Projects; 

(e) intervals at which the SPV shall carry or cause to be carried out, periodic 
maintenance; 

(f) arrangements and procedures for carrying out safety related measures; 

(g) intervals for major maintenance works and the scope thereof. 

6 SHARE AND SHARE CAPITAL 

6.1 The SPV shall have an authorised share capital ofRs. [•] (Rupees [•]) divided into 
[•JShares and the paid up share capital of the SPV shall be [•] (Rupebrp*]) divided 
into[»] Shares. 

6.2 At the time of incorporation of the SPV, NICDIT shall subscribe to and pay for 
[•JSharesand KIADBshall subscribe to and pay for[«] Shares, in cash or such other 
form as mutually determined between the Parties. Upon subscription of the 
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6.3 


6.4 


6.5 


6.6 


6.7 


6.8 


Shares,NICDITand KJADBshall each hold S 0 °/ rfifi, , 

subscribed and paid-up equity capital of the SPV. ° Y PCT ^ ° the 1SSUed ’ 

Subject to the limit of capital contribution set forth in Clause 6.5 below in the event of 

^d pmSVtL nSe^ f'^ Shareholder sha11 be entitled’to subscribe to 

SPV P Tl , n b f ShareS m P r °P ortlon to their existing shareholding in the 

Affiliates^'sha"he' t \ t “ d by themselv “ and/or through thdr 

Attiliates, shall continue to have equal shareholding in the SPV. 

Each Party with the prior written consent of the other Party shall be entitled to assign to 

l f .? ^ SpeCt,Ve Affilia,es «* "«!>• <0 subscribe to, acquire and hold anTsC 

r n ysuch AfSte,e° bl ‘ 8e<l " “““ ‘° subscribe - or hold, as long as prior to 

bv the tea?' 5 ” 8 f ? n8ht ’ UB Afr ‘' iate ShaU haVe be bound 

by the terms and conditions of this Agreement. 

The cost of acquisition of land incurred by KIADB will be treated as its equity 

vatae to KIADR ' T'h*? T af ° remen, ' 0IIed Shares »«l be issued by Ihe SPV at pH, 
Ind ™,d . S , i "°‘ eXCeCd 50%(f ' ft >' P“ cent ) °f >he issued, subscribed 

"r P ^ ca P ,tal of lhc SPV. The total capital contribution of NICDIT in the 

„ be } n . Cash and e P ual t0 the c <>st of acquisition of Project Land (and 

the Pr0jeCt in the foture) ’ and a °y cc l uit y contribution 
to be made by KIADB in the future, subject to a maximum limit of Rs. 3000,00,00,000 

( upees three thousand crorej.The Parties agree that any contribution by any Party in 
excess of maximum limit of their equity in the SPV, unless agreed otherwise, shall be 
treated as a loan to the SPV and shall have the repayment terms and carry an interest as 
may be mutually decided between the Parties and the SPV, from time to time. 

In the event of further issue of Shares by the SPV, each Shareholder (by themselves 
and/or through their Affiliates) shall be entitled to subscribe to and purchase the 
number of Shares in proportion to their existing Shareholding in the SPV. 

E ach Party shall be entitled to assign to any of its respective Affiliates the right to 
subscribe to, acquire and hold any Share which the Party is obliged or entitled to 
subscribe, acquire or hold, with the prior written consent of the other Party, provided 
that the relevant Party shall have obtained written consent of the Affiliate confirming 
that- W such Affiliate shall abide by the terms of this Agreement, and shall be treated 
as the same shareholder group as the relevant Party, and (ii) effective provision shall be 
made whereby the Affiliate shall be required, prior to the time when it ceases to be an 
Affiliate of the Party, to transfer such Shares to another Affiliate of the Party. 

It is the intention of the Parties to minimize their equity investment in the Industrial 
Township Project. However, if additional funding is required the Parties shall, in the 
first instance, try to obtain such funding through third party debt. If such funding is not 
available, the Parties should invest their own funds in the most tax efficient manne r 
(one of the options being by way of grant of shareholders loans to the SPV) pro rata in 
proportion to their respective shareholding. The Parties agree that in the event NICDIT 
or KIADBinvests any money by way of grant of shareholder loan or any other mann er 
other than equity investment, to the SPV, such fund shall not be subordinate to the 
unsecured loans taken by the SPV, if any. 


THE BOARD AND MANAGEMENT 
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7.1 Composition 

7.1.1 At the time of incorporation, the Board shall comprise of 6(six) Directors in total 
(including the Chairman), consisting of 3 (three) Directors each nominated by NICDIT 
and KIADB.So long as NICDIT andKIADB hold Shares in equal ratio, there shall 
always be an equal number of Directors appointed by each of KIADB and 
NICDIT.Upon a change in shareholding pattern of the Company, NICDIT and KIADB 
shall be entitled to nominate and appoint Directors pro rata to their shareholding 
percentage in the Company, with any fraction less than half being rounded off to the 
lower whole number and any fraction greater than or equal to half being rounded off to 
the next higher whole number. 

7.1.2 So long as NICDITand/or its Affiliates maintain not less than 10% (ten per 
cent)shareholding in the SPV, NICDITshall be entitled to nominate 1 (one) Director. 

7.1.3 So long as KIADBand/or its Affiliates hold not less than 10% (ten per 
cent)shareholding in the SPV, KIADBshall be entitled to nominate 1 (one) Director. 

7.1.4 Subject to the provisions of the Act, KIADB and NICDITshall each be entitled to 
nominate alternate directors for each of the Directors it is entitled to nominate. Such 
appointment of alternate directors shall take place as the first item of business at the 
Board meeting following receipt by the SPV of such nomination. 

7.1.5 NICDIT and KIADBin their respective capacity as Shareholders shall elect and cause 
to be elected as Directors the candidates so nominated and shall cause their Directors to 
appoint alternate directors the candidates so nominated. 

7.1.6 Each Party in its sole discretion shall have the right to replace any Director, including 
any alternate director nominated by it at any time and without cause, and the Parties 
shall both undertake all necessary action to ensure the formal election of such 
replacement Director as the first item of business at the next occurring Board meeting. 

7.1.7 The appointment or removal of Directors shall be made by a notice in writing addressed 
to the SPV by the respective Parties. 

7.1.8 The Additional Chief Secretary/Principal Secretary, Department of Commerce and 
Industries, GoK, shall be appointed as the Chairman of the Board,and the Chief 
Executive Officer and Managing Director of the SPV shall be appointed by the Board 
of the SPV. The Chairman shall not have a casting vote in case of a tie at any Board 
Meeting or at any General Meeting. It is further agreed that the CEO/ Managing 
Director of the SPV shall be appointed for a minimum term of 3 (three) years from the 
date of appointment. 

7.1.9 Subject to the provisions of the Act and the Articles of Association, the SPV shall be 
managed by the Board, who may exercise all such powers of the SPV as are not by the 
Act or by the Articles required to be exercised by the SPV in General Meeting, subject 
to this Agreement. 

7.2 Board Meetings 

7.2.1 The Board shall meet at least once in every calendar quarter, in accordance with the 
provisions of the Act, at a location determined by the Board at its previous meeting or 
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7.2.2 


7.2.3 


' “nT2 Ud™^ ftheChainM "-. Th ' B °^ -y — «• often from 

S Ct j° ^ pr h °';i S1 k 0ns of the Act > at least 7 (seven) days written notice of every 

hZ? hh S u u bC 8,Ven ‘° CVery DireCtor and ever y alt emate director at theft 
sual address whether in India or abroad, provided always that a meeting may be 

convened by a shorter notice than 7 (seven) days with consent of all the Directors. * 

The notice of each Board meeting shall include an agenda setting out the business 
proposed to be transacted at the meeting. Unless waived in writing by all Directors any 

of a meeting - not be c “ -—^- 


7.2.4 


7.2.5 


Each Party shall cause the Directors nominated by such Party to vote at Board meetings 
to appoint every alternate director appointed by the respective Parties. 

Subject to Clauses 7.1.2 and 7.1.3 above, the quorum for a Board meeting shall be in 

Stt C Tw the A Ct 3nd ShaU 31 leaSt COm P rise of 1 (° ne ) D^ector nominated by 
NI . C !? IT a " d 1 ( ° ne > Director nominated byKIADB present (at the commencement of 
and throughout the duration of the meeting) and voting. 


7.2.6 Dpon a change m shareholding pattern of the SPV, and subject to each of NICDIT and 
( ; ncludm 8 their respective Affiliates) holding Shares constituting not less 
thanlO/o (ten per cent) of the share capital of the SPV, the decisions of the Board shall 
be passed by the affirmative vote of the majority of Directors, including the affirmative 
vote of at least 1 (one) Director nominated by NICDIT and at least 1 (one) Director 
nominated KIADB. However, in the event that the Directors are unable to reach a 
decision on any matter, or the majority of Directors which do not includethe nominated 
Director of either of the two aforementioned Parties voting/agreeing on a resolution, 
en within 15 (fifteen) Business Days of such resolution first being tabled at the Board 
meeting, the subject of any such resolution shall be referred immediately to NICDIT 
and KIADB, and the matter shall be dealt in accordance with provisions mentioned in 
Clause 9.1 and 9.2 of this Agreement. The right of affirmative vote available to NICDIT 
and KIADB under this Clause will fall away in respect of the relevant Party when such 
Party ceases to hold Shares constituting 10% (ten per cent) of the share capital of the 
SPV, and upon happening of such an event, the decisions of the Board shall be passed 
in accordance with the provisions of the Act. 


7.2.7 A resolution by circulation shall be as valid and effectual as a resolution duly passed at 
a meeting of the Directors called and held provided it has been circulated in draft form 
together with the relevant papers, if any, to all the Directors and has been approved by 
all the Directors, entitled to vote thereon, unanimously. 

7.2.8 The Parties shall bear the travel, board and lodging expenses incurred by the Directors 
nominated by them in attending Board meetings, General Meetings, and other official 
business for Directors of the SPV. 


7.3 Management 


7.3.1 The Board of the SPV shall delegate the management of the Business to a team of 
professionals employed by the SPV. 
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7.3.2 The CEO and Managing Director shall be responsible for the day-to-day operations and 
management of the SPV, subject to the direction, superintendence and control of the 
Board. 

7.3.3 All appointments of professional managers for key management positions of the SPV 
shall be mutually determined between the Parties. 

8 GENERAL MEETINGS OF SHAREHOLDERS 

8.1 The quorum for all meetings of the Shareholders (“General Meetings”) shall be as per 
the provisions of the Act, provided that quorum shall always include at least 1 (one) 
representative of each of NICDIT and KIADB present, at the commencement of and 
throughout the meeting, and voting. A corporate shareholder represented by a duly 
authorised representative shall be deemed to be present in person for purposes of this 
Clause8.1. If there is no quorum present in a General Meeting, there shall be no voting 
at such meeting. 

8.2 The Board shall convene a General Meeting in accordance with the provisions of the 
Act. The Board shall proceed to convene a General Meeting if so requisitioned in 
accordance with the provisions of the Act by either of the Parties or by at least 2 (two) 
Directors, 1 (one) nominated by each NICDIT and KIADB. Till such time that NICDIT 
and KIADB hold Shares constituting 10 %(ten per cent) of the share capital of the SPV, 
no quorum shall arise unless NICDIT and KLADB are represented at such meeting. 

8.3 Subject to the provisions of the Act, so long as either Party holds 50% (fifty percent) 
shareholding in the SPV, every resolution to be passed at a General Meeting, shall 
require the unanimous approval of the Shareholders present at such meeting, whether 
voted in person or by proxy, in accordance with the provisions of the Act. Upon a 
change in shareholding pattern of the SPV, till such time that NICDIT and KIADB hold 
Shares constituting 10% (ten per cent) of the share capital of the SPV,a resolution of the 
Shareholders, whether considered at a meeting of the Shareholders or otherwise, shall be 
adopted in accordance with the voting majority specified in the Act, provided that such 
voting majority shall include the affirmative vote of at least 1 (one) 
nominee/representative of NICDIT and at least 1 (one) nominee/representative of 
KIADB. The right of affirmative vote available to NICDIT and KIADB under this 
Clause will fall away in respect of the relevant Party when such Party ceases to hold 
Shares constituting 10% (ten per cent) of the share capital of the SPV, and upon 
happening of such an event, the resolutions of the shareholder meetings shall be passed 
in accordance with the provisions of the Act. 

8.4 In the event that the Shareholders unable to reach a unanimous decision on any matter, 
or the majority do not include the affirmative vote of the authorised representatives of 
NICDIT and KIADB, within 15 (fifteen) Business Days of such resolution first being 
tabled at the meeting, the subject of any such resolution shall be referred immediately 
to NICDIT and KIADB, and the matter shall be dealt in accordance with provisions 
mentioned in Clause 9.1 and 9.2 of this Agreement. 

9 DEADLOCK MATTERS 

9.1 If the Shareholders cannot reach agreement on any matter referred to them under 
Clauses 7.2.6 or 8.4 then within 15 (fifteen) Business Days of that matter being referred 
to them (a “Deadlock Matter”), the Shareholders shall refer the Deadlock Matter to 
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9.2 


m!v r r PeCtl r chai ™ an/CEO for resolution. Either chairman/CEO of a Shareholder 
may nominate an independent third party, or an officer, acceptable to the other 
chairman/CEO, to assist them to resolve the Deadlock Matter. 

Notwithstanding anything contained in this Agreement, if the Deadlock Matter cannot 
Busbies^rf y Chairme " /CEO ofthe respective Shareholders within 15 (fi^n 

° f ,* e matter being referred tQ them > a deadlock shall be deemed to exist 
( Deadlock ) and the provisions of Clauses 14.3 and 14.4 shall apply. 

It is clarified that pending the resolution of a Deadlock Matter, as specified 

obstruct 6 t u rtieS ShaP ensure that the same does not in any manner whatsoever 

obstruct the smooth operation and functioning of the SPV. 

10 TRANSFER OF SHARES 


9.3 


10.1 


xcept as permitted hereunder, no Party shall have the right to transfer any of its Shares 
or a period °f 10 (ten) years from the Effective Date (“Lock-in Period”). Each Party 
s all have the right to transfer, at any time, any of the Shares held by it to one or more 
of its respective Affiliates with the prior written consent of the other Party, provided 
that m connection with any such transfer, the transferor shall have obtained the written 
consent of the transferee, confirming that (i) the transferee shall abide by the terms of 
this Agreement applicable to the transferor and shall be treated as the same shareholder 
group as the transferor, and (ii) effective provision shall be made whereby the 
transferee shall be required, prior to the time when it ceases to be an Affiliate of the 
Party, to transfer such Shares to another Affiliate of the Party. 


0.2 Subject to the provisions of Clause 10.1 above, upon the expiry of the Lock-in period 
if at any time a Party desires to transfer (“Offeror”) all or part of its shareholding in the 
issued, subscribed and paid up equity share capital of the SPV to a third Person it shall 
first offer all such Shares, to the other Party (“Offeree”) and the procedures in 
Clauses 10.3 to 10.6 shall apply 


10.3 The Offeror shall give notice in writing (“Transfer Notice”) to the Offeree stating: 

(a) The number of Shares to be transferred; 

(b) The asking price of each Share; 

(c) The date by which the offer must be accepted (which must be no sooner than 
30 (thirty) days after the date on which the Transfer Notice is delivered)- and 

(d) Payment terms. 


10.4 If the Offeree decides to accepts the offer for all the offered Shares, it shall by the date 
indicated in accordance with Clausel0.3(c) so notify the Offeror in writing of its 
acceptance (the date of such acceptance notice being the “Acceptance Date”) and pay 
for such Shares within 30 (thirty) days of the Acceptance Date. Upon receipt of 
payment, the Offeror shall deliver to the Offeree the relevant share certificates and 
transfer documents. The time taken for obtaining all approvals required pursuant to 

Clause 10.5 hereof shall be excluded from the time limits otherwise set out in this 
Clause 10. 


10.5 Should approval of any authority in India be required for a sale of Shares pursuant to 
this Clause 10, the Offeree shall have made or make an application within 30 (thirty) 
days of the Acceptance Date for such approvals. If said authority accepts such 
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applications on conditions (as to price and otherwise) different from those stated in the 
application, each Party shall decide whether it is willing to conclude the sale on such 
conditions, but if both Parties do not agree as to such different terms, the sale of Shares 
shall not be concluded on such terms and any subsequently proposed transfer pursuant 
to this Clause 10 shall be commenced as a new offer. If for any reason whatsoever such 
approval is not received within 180 (one hundred and eighty) days of making the 
application or such further period as the Offeror may prior to expiration thereof allow, 
the Offeror shall be at liberty to withdraw the offer. 

10.6 If the Offeree declines the offer, fails to respond to the offer prior to the deadline 
indicated in Clause 10.3(c), or accepts the offer but fails to pay the purchase price 
within the times indicated by Clauses 10.4 and 10.5, the Offeror may then, within the 
next 90 (ninety) days offer to sell the Shares covered by the offer to any third Person at 
a price no less than the price at which the Shares were offered to the Offeree and upon 
the same terms offered to the Offeree, subject to written consent from the Offeree that 
the Offeree does not object to the third party, as long as the third Person accepts the 
offer and concludes the purchase within the time frames permitted the Offeree in 
Clausesl0.3, 10.4 and 10.5. 

11 REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE PARTIES 
11.1 Each of the Parties represent and warrant that: 

(a) where relevant, it is validly incorporated/established and is in good standing 
under the laws of India; 

(b) such party has full power, capacity and authority to execute, deliver and 
perform this Agreement and has taken all necessary action (corporate, 
statutory, contractual or otherwise) to authorize the execution, delivery and 
performance of this Agreement; 

(c) this Agreement has been duly executed and delivered by such party and 
constitutes a legal valid and binding obligation of such party, enforceable 
against such party in accordance with its terms; 

(d) the execution, delivery and performance by such party of this Agreement and 
the acts and transactions contemplated hereby do not and will not, with or 
without the giving of notice or lapse of time or both, violate, conflict with, 
require any consent under or result in a breach of or default under: 

(i) any law to which it is subject; or 

(ii) any order, judgment or decree applicable to it; or 

(iii) any term, condition, covenant, undertaking, agreement or other 
instrument to which it is a party or by which it is bound; 

(e) there are no legal, quasi-legal, administrative, arbitration, mediation, 
conciliation or other proceedings, claims, actions, governmental investigations, 
orders, judgments or decrees of any nature made, existing, or pending or, to the 
best knowledge of such Party, threatened or anticipated against such Party 
which may prejudicially affect the due performance or enforceability of this 
Agreement or any obligation, act, omission or transactions contemplated 
hereunder; and 
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12 

12.1 

12.2 

12.3 

12.4 

12.5 

12.6 

13 

14 

14.1 

14.2 


(f) that it will comply with all Applicable Laws, regulatory requirements in 
connection with the performance of its obligations under this Agreement, and 
wi not do or Permit anything to be done which might cause or otherwise result 

envisaged ^ ^ Agreement ° r C3USe any detriment to the transactions herein 
ACCOUNTING AND FINANCE 

records^shah' 1 hp^ true accurate accounting records of all operations, and such 
records shall be open for inspection by each Party or by its duly authorised 

representatives at all times during normal business hours and with sufficient notice so 
as not to disrupt the SPV’s operations. 

The financial statements of the SPV shall be audited at the SPV’s expense by an 
independent certified accounting firm selected by mutual agreement between the 
Parti esas per the provisions of the Act or audit through C&AG, as may be required 
under Applicable Laws. 

The SPV shall submit to the Parties quarterly accounting reports in a form to be 
mutually agreed between the Parties. 


During office hours of the SPV, the Parties shall have full access to, and right to make 
copies of, all books of account, records and the like of the SPV. Any information 
obtained by the Parties through exercise of this right of access shall (i) be used by such 
Party only for purposes, which are consistent with its status as a Shareholder and not 
for the pursuit of business interests outside that of the SPV and (ii) be subject to the 
confidentiality provisions of Clause 16 of this Agreement. 

Declaration and distribution of any dividend or repayment of Shareholders loans or, as 
the case may be, any other distribution of funds to the Shareholders shall be as per the 
provisions of the Act, and decided by a unanimous vote of the Board. 

The Financial Year of the SPV shall comprise a period of 12 (twelve) months 
commencing on 1 April and ending on 31 March of the following calendar year. The 
first Financial Year shall be for the period commencing from the date of incorporation 
of the SPV ending on 31 March of the following calendar year. 

EFFECTIVE DATE 


This Agreement shall take effect from the date of its execution by the Parties. 

TERM AND TERMINATION 

This Agreement is intended to be of enduring nature having regard to the mutual 
objectives and stipulations in this Agreement and shall take effect as of its execution 
and shall continue in force until terminated in accordance with its provisions. 

Termination 


Without prejudice to any claim for any antecedent breach, any Party shall be entitled at 
its option, on the happening of any of the following events, to terminate this 
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Agreement: 

(a) by giving to the other Party 30 (thirty) days written notice if the other Party 
becomes or is declared bankrupt, insolvent or goes into voluntary or 
compulsory liquidation, except for the purpose of amalgamation or 
reconstruction; or 

(b) by giving to the other Party 45 (forty five) days written notice if any distress or 
attachment is levied, or any receiver is appointed in respect of the business or a 
substantial part of the property or assets of the other Party, or if it takes any 
similar action in consequences of debt; or 

(c) by giving to the other Party 45 (forty five) days written notice if there is a 
Government expropriation, nationalisation or condemnation of all or 
substantial part of the assets or capital stock of the other Party; or 

(d) by notice in writing to the other Party, if the other Party is in material breach of 
any provision of this Agreement and such breach has not been remedied (to the 
reasonable satisfaction of the Party not in breach) within 45 (forty five) days of 
notice of such breach having been served on that Party by the other Party; or 

(e) by notice in writing to the other Party if any direction or order from any 
authority in India or any change in applicable statutes, rules and regulations or 
Government policy is made which prevents or significantly impairs the 
implementation of this Agreement or directly or indirectly so restricts the scope 
and exercise of the right of either Party as concerns the SPV so as to render its 
objectives effectively impossible. 

14.3 Consequences of Termination 

14.3.1 The termination of this Agreement shall not relieve any Party of any obligation or 
liability accrued prior to the date of termination. 

14.3.2 If this Agreement shall terminate pursuant to Clause 14.2 then any Party electing to 
terminate this Agreement shall have, without prejudice to any other rights or remedies 
it may haveto require the Party in default under Clause 14.2 to transfer its Shares to the 
non-defaulting Party. The price at which such Shares shall be transferred shall be the 
Fair Price as defined in Clause 14.3.3. 

14.3.3 The auditors shall be instructed by the SPV to certify in writing simultaneously to both 
Parties the amount which, in their opinion, represents the fair market value (“Fair 
Price”) of the Shares by applying valuation principles generally accepted and currently 
practiced in India. It is hereby clarified that these valuation principles should, inter alia, 
take into consideration a transaction between a willing buyer and a willing seller who 
are not rushed to complete a transaction and consequently act under forced sale 
circumstances. It is further agreed that in so certifying, the auditors shall be considered 
to be acting as experts and not as arbitrators. The cost of obtaining such certification by 
the auditors shall be equally borne and paid for by each of the Parties. 

14.3.4 The Parties shall promptly provide required information and documents in obtaining 
the requisite Governmental or statutory approvals to implement the provisions of this 
Clause 14. 
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KIADBshall each use l ^ purchases the Shares, NICDITand 

best interest of the SPV. ° S 0 mamtam and preserve the Business and the 
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14.4 


15 

15.1 


15.2 


15.3 


16.1 


Termination pursuant to a DeadWt- 

fpe'cfw ta Clause D «“ k rrJ S " 0t rK °' V ' d by ^ Par,ies ,he P™d 

days of the exn,n. „f ,hf, “ a f' e Whe ™ ise . NICDIT shall, within 10 (ten) 

.hat NKDlSSi^SeXf jSSS ?.^ HADBin writ '"S 
shall he transferred slXtFa /®T 
to purchase all nf Mrrnix>, eu unea ,n ^ lause l4.3.3.KIADBmay elect 

muLlly agreed ^ 31 3 ^ ^ Up ° n terms and ^nations to be 

CLOSING AND POST CLOSING OBLIGATIONS OF PARTIES 

^ve.t^ * “ - consider and 

<S) ZSce^th^rgretme^ ^ NICMTand * UADB ta 

(b) subscribed 3 *!! all0t ™ ent t0 ea ^ h Part y the respective number of Shares 

Stories of th \ UP T $U all ° tment ’ thC Parti6S Sha11 Cause the J° int 

to the SPV f & SharC SUbSGnptl0n account t0 release the subscription amount 

Proj« UtraSfS the a sPV SUrc ' ha ‘ ‘ he “ Pr ° C “ red f ° r ' he I ” <iUStrial ToWIlshi P 

Upon acquisition/transfer of land to the SPV, SPV shall be responsible for obtaining all 
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16 CONFIDENTIALITY 


Each of the ^Parties shall procure that during the term of this Agreement and after 

Abates 0 dteto^ m0d ° f 5 . (fwe)years k “P confidential and came their respective 
rnnfirf /• ! re P resentatlve s, employees and agents, as the case may be, to keep 

rekSon t! 3any t Confidential formation which any such Persons may acquirein 
relation to the transacts contemplated by this Agreement or in relation to the 

s^"T S > bUSiaeSS ° r affairs of a °y other Party and shall not use or disclose 
such information except with the consent of the other Party. The restrictions in this 
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Clause 16shall not apply to any information: 

(a) which is at the date of this Agreement publicly available other than through 
breach of this Agreement by any Party; 

(b) which was known to the Party, as evidenced by its written records, prior to it 
receiving such Confidential Information; 

(c) which subsequently comes lawfully into the possession of the disclosing Party 
by a third party which did not require any obligation of confidentiality; or 

(d) which is required to be disclosed in accordance with the requirements of law, 
any Governmental Authority, any stock exchange regulation or any binding 
judgment, order or requirement of any court or other competent authority. 

For the purpose of this Clause “Confidential Information” means all the 
information of a confidential nature disclosed (whether in writing, verbally or 
by any other means and whether directly or indirectly) by a party to the other 
party whether before or after the date of this Agreement. 


17 FORCE MAJEURE 

If either Party (“Affected Party”) is prevented from performing its obligation under 
this Agreement due to Force Majeure Events, the Affected Party shall be excused for 
non-performance of its obligation during the period such Force Majeure Event 
continues to exist, but if such Force Majeure Event continues to exist and prevents 
performance by the Affected Party of its obligation for more than 12 (twelve)months, 
the other Party shall have the right to forthwith terminate this Agreement effective upon 
delivery to the Affected Party of written notice of such termination. 

18 NOTICES 

18.1 Any notice pursuant to this Agreement shall be in English language and in writing, 
signed by the Party giving it (or by its duly authorised official) and may be served by 
sending it by hand delivery, e-mail, facsimile, registered/speed post, or reputed national 
courier service, addressed as follows (or to such other address as shall have been duly 
notified in accordance with this Clause): 


If to NICDIT: 


Attn: 

Address: 


Fax No.: 
Email: 


[Shri Alkesh Kumar Sharma (CEO)] 

National Industrial Corridor Development and Implementation Trust 
Room No. 34IB, Third Floor, Hotel Ashok, Chanakyapuri, New Delhi 
110021 

011 26118889 
ceo@dmicdc.com 


If to KIADB: 


Attn: [The Managing Director], 

Address: [4th & 5th Floor, East Wing, Khanija Bhavan, 

Race Course Road, Bengaluru, Karnataka 560 001] 
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Fax no.: [•] 

Email. [•] [Note to the draft : Details to be provided/confirmed.] 

18.2 All notices gi\ 
as 


18.3 


19 


19.1 


19.2 


19.3 


19.4 


20.1 


follows: ” accordance wi,h Clause 18.1 shall be deemed to have been served 


(a) 

(b) 

(c) 


al ,ime ° f deliVe ^ h “ f «* delivery has 

if posted at the expiration of 6 (six) days after the envelope containing the 
same was dehvered into the custody of the postal authorities; or 

™Z^ssl“ “ e - mai1 ' “ «* “ f »f 


All notices conraiunicated by facsimile and e-mail shall be followed by a copy thereof 

othef thl 1 r t0 the n addreSSee A A notice or °*er communication received on a day 
other than a Business Day, or after business hours in the place of receipt shall be 
deemed to be given on the next following Business Day in such place. 

GOVERNING LAW, DISPUTE RESOLUTION AND JURISDICTION 

This Agreement shall be interpreted in accordance with Indian law. 

In the event any dispute arises between the Parties out of or in connection with this 
fu?h Tf 1 ♦ u? thC V ,? lidity there ° f ’ the Parties heret0 sha11 endeavour to settle 

^ in r ta f Ce ' ThC attempt t0 bring ab ° Ut an amicable 

settlement shall be treated as having failed as soon as one of the Parties hereto, after 
reasonable attempts, which shall continue for not less than 15 (fifteen) days gives a 
notice to this effect, to the other Party in writing. Y ’ 8 5 3 

In ?, aS ?i ° f SUCh fadare ’ the dispute sha11 be referred to a sole arbitrator, who shall be 
mutuaUy appointed by the Parties. The arbitration proceedings shall be governed by the 

( and Conc,liation Act > 1996 > as amended from time to time, and 

shall be held m Bengaluru, India. The language of arbitration shall be English. 

Subject to the provisions of Clause 19.3 above, the courts at Bengaluru shall have 

exclusive jurisdiction over all matters arising out of or in connection with this 
Agreement. 


20 INDEMNITY 


20.2 


If, for any reason or resulting from any cause whatsoever, any statement, representation 
or warranty set forth herein is found to have been materially incorrect, untrue when 
made, m breach or fails to prove to be true, and if any debt, liability or other obligation 

fi ,r 3 I k ^ d 1S f ° u Und t0 eX1St ’ the Party makin 8 such representation or warranty shall be 
folly liable to the other Party for any and all liability, damage, costs and expenses, 

nc udmg attorney fees, arising from such misrepresentation, breach or incorrect 
statement. 

The SPV shall not incur any liability on behalf of either Party and shall not hold itself 
out as having any authority to bind either Party in any way. Creditors of the SPV shall 
have recourse only to the assets of the SPV, and the SPV shall ensure that no creditor is 
ed to believe otherwise or in any way to seek repayment from either of the Parties. 
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Notwithstanding the SPV’s limited liability, and without Clause 20.2 expanding such 
liability, if for any reason any third Person brings a claim against either or both of the 
Parties based on the Party’s being a joint venture partner and arising out of the 
operation of the SPV, or if otherwise either of the Parties incurs any liability for any 
action or omission taken pursuant to this Agreement or in its role as a Shareholder in 
the SPV other than from wilful wrongful conduct, the SPV shall be responsible for and 
shall indemnify, hold harmless and defend either Party if either Party incurs any 
liability, loss or damage, including attorney costs, as a result of its being a Party to this 
Agreement or for being a Shareholder, if such liability, loss or damage arises from a 
claim brought by Person other than the other Party. 


20.3 Neither Party shall be liable to the other Party for any consequential, indirect, 
exemplary, incidental, special or punitive damages based on any claim arising out of 
this Agreement. Neither Party’s aggregate liability under this Agreement shall exceed 
such Party’s contribution to the registered capital of the SPV. 

21 MISCELLANEOUS 

21.1 Captions : The captions and titles in this Agreement are for the convenience of reference 
only, and shall not be deemed to define or limit any of the terms, conditions, or 
provisions of this Agreement. 

21.2 Binding effect and Invalidity : 

21.2.1 All terms and conditions of this Agreement shall be binding upon and inure to the 
benefit of and be enforceable by the legal representatives and assigns of the Parties. 

21.2.2 The Parties agree that if any of the provisions of this Agreement is or becomes invalid, 
illegal or unenforceable, the validity, legality or enforceability of the remaining 
provisions shall not in any way be affected or impaired. Notwithstanding the 
foregoing, the Parties to this Agreement shall thereupon negotiate in good faith in order 
to agree the terms of a mutually satisfactory provision, achieving as nearly as possible 
the same commercial effect, to be substituted for the provision so found to be void or 
unenforceable. 

21.3 Entire Agreement : This Agreement sets forth the entire agreement and understanding 
between the Parties in connection with the subject matter hereof and no Party has relied 
on any representation, warranty or statement of any other, save for any representation 
expressly set out herein. This Agreement supersedes any previous agreements between 
the Parties whether oral or in writing regarding the subject matter hereof. 

21.4 Costs : Each Party shall pay its own expenses, costs and attorney’s fees in negotiating, 
preparing and executing this Agreement. Once this Agreement is executed, all expenses 
incurred by the Parties in performing their obligations establishing the SPV shall be 
reimbursed by the SPV. 

21.5 Independent Contractors : 

21.5.1 Each Party hereto is an independent contractor and nothing contained in this Agreement 
shall be construed to be inconsistent with this relationship or status. Neither Party owes 
a fiduciary duty to the other. Nothing in this Agreement shall be in any way construed 
to constitute either Party as the agent, employee or representative of the other. As an 
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21.5.2 


21.6 


21.7 

21.7.1 


21.7.2 


21.8 


21.9 


21.10 


21.11 


21.12 


-*• - ^ - - ««f * 

tobe^aomt* ^ 811 lndependenl “ m P M Y from both Parties and shall not be construed 

KIAM/GoK shlnTl of e,tEer N1CDITor KIADB/GoK. Neither NICDITnor 

i . ^ sEa ta ^ e a °y actl0n on behalf of or binding upon the SPV except as mav 

unitingby the SPv‘ TheSPV T ^ e ' meM . 01 as •« specif,oally 'consented to in 

writing by the SPV. The SPV shall not be authorised to take any action on behalf of or 

dmg on either Part y without such Party’s specific consent in writing. 

tr£^r : EaahPart >' h “ eto acknowledges (i) the risks of its undertakings 
hereunder, (n) the uncertainty of the benefits and obligations hereunder, and (nil the 
assumption of such risks and uncertainty. Each Party has conducted its own due 
diligence and requested and reviewed business plans, financial documents and other 

r“Ts ,a ;“ h party-s ° pmion sha "— <* *- «*■ <° 

Reliance: 


Each Party has consulted such legal, financial, technical or other expert it deems 

wa™7th° r t ft 1 IT?'' 6 entCnng int ° AiS Agreement ' Each Part y ^presents and 
~ hat a ! "Tn’ ^ n ° WS) underst ands and agrees with the terms and conditions 
this Agreement. All discussions, estimates or projections developed by a Party 
during the course of negotiating the terms and conditions of this Agreement are by way 
(^illustration only and unless specifically contained in this Agreement or one of its 
Schedules, are not binding or enforceable against other Party in law or in equity 


ach Party agrees and acknowledges that in entering into this Agreement it is not 
relying on any representation, warranty or statement made by or on behalf of the other 
Party, whether orally or in writing, unless the same is expressly set out herein 


M utual consultation and Goodwill : The Parties confirm their intention to promote the 
best interests of the SPV and to consult fully on all matters materially affecting the 
development of the Business of the SPV. Each Party shall act in good faith towards the 
other Party in order to promote the success of the SPV. 


AssignmentiThe benefits of this Agreement shall run to, and the obligations of this 
Agreement shall be binding upon, the Parties and their respective successors and 
assigns. Unless otherwise provided herein, neither Party may assign or delegate this 

Agreement or any of its rights or duties under this Agreement without the prior written 
consent of the other Party. 


Waiver of Rights : No waiver by a Party of a failure or failure by any other Party to this 
Agreement to perform any provision of this Agreement shall operate or be construed as 

a waiver in respect of any other or further failure whether of a like or different 
character. 


A mendments : This Agreement may be amended only by an instrument in writing 
signed by duly authorised representatives of each Party to this Agreement. 

Counterparts : Th ' s Agreement may be entered in one or more counterparts each of 
which, when executed and delivered, shall be an original, but all the counteroarts shall 


together constitute one and the same instrument. 
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IN WITNESS 

AGREEMENT ON THE DATE HEREINABOVeTi^ MENTIONED 


WHEREOF THE PARTIES HERETO HAVE EXECUTED THIS 


FOR National Industrial Corridor 
Development and Implementation 
Trust 

POR Karnatakalndustrial Areas 
Development Board 

Authorised Signatory 
(Alkesh Kumar Sharma) 

Chief Executive Officer & Trustee 

Authorised Signatory 

Name: 

Designation: 


In presence of: 


Name: 

Address: 

In presence of: 


Name: 

Address: 
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annexure a 

Functions and responsibilities of The Parties 

Part A; Functions and responsibilities of the SPV 

(a) Undertake the development of the Industrial Township, Trunk Infrastructure and 
Strategic Projects in accordance with the terms of this Agreement, Applicable Laws 
and Applicable Permits. Acquire land parcels or procure the acquisition of land parcels 
through relevant GoK agencies, for the purposes of the Project. 

(b) Procure the preparation by DMICDCof the Master Plan and Development Plan, and 
other related technical reports for the Industrial Township, Trunk Infrastructure and 
Strategic Projects. 

(c) Regulate and enforce theMaster Plan, Development Plan, zonal plans and other detailed 
planning and development control guidelines, building byelaws in respect of the 
Industrial Township, Trunk Infrastructure and Strategic Projects. 

(d) Identify and appoint contractors, consultants, architects and town planners; manage and 
regulate the performance of functions by such contractors with the help of DMICDC. 

(e) Determine, demand, collect and appropriate Fee from Users and take appropriate 
punitive measures if the Fee due in respect of any Urban Service is not paid by any 
User. 

(f) Make the rules, regulations and procedures for the development, operation and use, 
regulation and management of the Industrial Township and enforce such rules, 
regulations and the procedures. 

(g) To approve amendment of the Master Plan/Development Plans on being declared as the 
Planning Authority and perform functions of the Planning Authority under theKTCP 
Act. 

Part B: Functions and responsibilities of KIADB 

(a) KIADB will facilitate all necessary steps to acquire the Project Land through KIADB 
and facilitate transfer of the Project Land to the SPV and shall notify such area as an 
Industrial Township, Trunk Infrastructure and Strategic Projects and issue such other 
notifications as may be required. 

(b) KIADBshall nominate and appoint the SPV to undertake all the functions to be carried 
out by the Planning Authorityunder the KTCP Actin respect of the Industrial Township, 
Trunk Infrastructure and Strategic Projects and approve, where required under the 
Applicable Law, the Master Plan or Development Plan, and take all such actions as 
may be required to make such Master Plan and Development Plan valid and effective 
for purposes of the Applicable Law. KIADBshall not make any modifications and/or 
amendments to the recommendations made by the SPV, including with respect to the 
Master Plan or Development Plan,except with the prior written approval of NICDIT. 

(c) KIADB shall facilitate in the procurement of all statutory approvals from the relevant 
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Governmental Authority and shall, where relevant, acquire such AnDlicable Permits 

t a . n a PP rovals in lts ow n name and assign the same to the SPV or nominate the SPV as 
the appropnate agency for implementation of the same. 

^fsfngte Skf ^ thC Creati ° n ^ Pr0ViSi ° n ° f 3,1 iDfrastructure required for 

To market the Industrial Township Project nationally and internationally and if required 
to mobilize financial resources from the private sector/market, bilateraUnd multilateral 
agencies on behalf of the SPV for the Industrial Township Project. 

To contribute towards requisite technical, financial and managerial resources and other 
manpower available, by itself or through consultants, to undertake Industrial Township 
roject identification and development, programme management, proposal preparation 
and promotion of industrial development. Proposal preparation 

Part C: Functions and responsibilities of NICDIT 

(3) from P the a Goi and Pr ° jeCt Pr ° P ° S3ls pUt Up by DMICDC for financial assistance 


(d) 


(e) 


(0 


To get the Tmnk Infrastructure and Strategic Projects implemented by DMICDC. 

To market the Industrial Township Project nationally and internationally and if required 
to mobilize financial resources from the private sector/market, bilateral and multilateral 
agencies on behalf of the SPV for the Industrial Township Project. 

Plans V1CW ’ C ° nSlder 3nd a PP rove/re J ect amendment of the Master Plan/Development 

To contribute towards requisite technical, financial and managerial resources and other 
manpower available, mainly through hiring consultants, to undertake Project 
identification and development, programme management, proposal preparation and 
promotion of industrial development. 

(f) To obtain viability gap support from theGoK and the Gol. 


(b) 

(c) 

(d) 

(e) 
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SCHEDULE-A 

(See Clause 4.1) 

SITE OF THE INDUSTRIAL TOWNSHIP PROJECT, TRUNK INFRASTRUCTURE 

AND STRATEGIC PROJECTS 


1. The Site 

1.1 The Site shall comprise the area as described in Annex-I of this Schedule A and shall 
include the land, buildings, structures and road works thereon. 

1.2 An inventory of the Site including the land, buildings, structures, road works, trees and 
any other immovable property on, or attached to, the Site shall be prepared by the SPV. 

Annex — 1 to Schedule A 

Site for the Industrial Township Project, Trunk Infrastructure and Strategic Projects 

rNote to the draft : Through suitable maps, drawings and description in words, the site location, 
co-ordinates, khasra numbers, the Site shall be specified briefly but precisely in this Annex-I. 
Also an inventory of the buildings, structures and road works existing on the site shall be 
identified herein.] 

The exact details pertaining to the Site to be added after the completion of the land acquisition 
process. 


SCHEDIII.F-R 

(See Clause 2.2.1) 

development of the industrial township, trunk infrastructure 

AND STRATEGIC PROJECTS 
L Development of the Industrial Township 


2 . 

2.1 


Devdopment of the Industrial Township, Trunk Infrastructure and Strategic Projects 
sha! include construction of the Industrial Township, Trunk InfrSctum and 
Strategic Projects as described in this Schedule-B and in Schedule-C 

Industrial Township Project, Trunk Infrastructure and Strategic Projects 

Development of Industrial Township, Trunk Infrastructure and Strategic Projects shall 


2.2 


Io h ^S ,r hv t hI°^ ShiP ’ ^ Strategic Projects shall be 

by the SPV m coafonnrty wth the Specif,cations and Standards set forth in 


Facilities Development 


3.1. 

3.2. 


Facilities Development shall be undertaken in accordance with and 
and conditions contained in the Master Plan and in the Agreement. 


subject to the terms 


Facilities Development shall be undertaken and completed by the SPV 
with the Specifications and Standards set forth in Schedule-D. 


in conformity 
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SCHEDULE -C 

(See Clause 2.2.1) 

PROJECT FACILITIES 

(List Trunk Infrastructure and other facilities, such as airport, railways, water, sewage, etc., in 

broad terms) 

Project Facilities for Industrial Township, Trunk Infrastructure and Strategic Projects 

The SPV shall constmct the Project Facilities in accordance with the provisions of this 
Agreement. Project Facilities shall form part of the Industrial Township, Trunk Infrastructure 
and Strategic Projectsand shall include the following: 

(Note to the draft : To include a list of trunk infrastructure such as main and arterial roads, 
water treatment and supply, electricity distribution, residential, commercial and industrial zones 
etc.) 


SCHEDULE n 

(See Clause 2.2.1) 


orE/Llf ICATIONS AND STANDARDS 

w a e n SP n Sl ! a " COmpl £ With th,! and Standards set forth in the Master 

^“d^s tTvTs=d r d r th , cr de f “ w pianning “ d *•*»-* ££ 

fc “ ° f *= Township, 

Facilities Development shall be undertaken in accordance with Applicable Laws Good 
India UK orUS e A^ ■tTetly"^'' b “ M ” 8 «>*» widely followed in 


SCHEDULE - E 

Lease Agreement 

[To be inserted - State Government to provide the format] 


SCHEDULE. - E 
List of on-going projects 

[To be inserted - State Government to provide the list] 
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Draft for discussions only 
Privileged and Confidential 
January 4, 2018 

Annexure-2 to G.O. No. Cl 315 SPI2012 dt. 26.02.2018 


STATE SUPPORT AGREEMENT 
BY AND AMONGST 

THE GOVERNOR OFTHE STATE OF KARNATAKA 

AND 

NATIONAL INDUSTRIAL CORRIDOR DEVELOPMENT AND IMPLEMENTATION 

TRUST 

AND 

KARNATAKA INDUSTRIAL AREAS DEVELOPMENT BOARD 



H E M A N T S A H A I ASSOCIATES 


81/1, Adchini, Sri Aurobindo Marg, New Delhi - 110017 
Ph: +91 11 6638 7000 | Fax: +91 11 6638 7099 
Email, mail@hsalegal.com | Web: www.hsalegal.com 
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STATE SUPPORT AGREEMENT 


This state support agreement is made on this 


_day of 


1 . 


_, 2018, by andamongst: 


2 . 


l§isSs3=5ss 

comm or meaning thereof, be deemed mean and taclude its suceessom)TTSS 

11, unless repugnant to the context or meaning thereof, be deemed to mean and include its 

successors and permitted assigns) of the Second Part;and 

Karnataka Industrial Areas Development Board, a statutory body, duly constituted under 
the Provisions of the Karnataka Industrial Areas Development Acf 1966 havineits 
registeredoffice at [4 th and 5 th Floor, East Wing, KhanijaBhavan, Rime Coiirse Road 

through E* insert name and designation of the authorised 
theTonf^ t eremafter referred to as “KIADB”, which expression shall, unless repugnant to 

assigns) o X f the TWri n |art ere ° ’ ^ itS SUCcessors permitted 

(State Government,MCDn; andKIADBare hereinafter collectively referred to as the “Parties” and 
individually as a “Party”.)[Note to the draft: Addresses of the Parties to be provided con Wd.] 

WHEREAS: 


3. 


A. 


B. 


C. 


D. 


L h n e . ^ t ° Ve ™^ en ^ f Ind if (“G® 1 ”) has mandated the project development of the CBIC 
to S T r nr e ^h r K ^ u ° W) ! ncludmg the hrdustrial Township (as defined herein below) 
sametlirmighNTCDIT^ ’ ^ channelisin 8 ° f f “> distance for the 

The State Government has identified the area of Vasanthnarasapuraat Tumakun. District 
( roposed Industrial Area ), to be an industrial township and will be notifying the same to 

be an industrial township under Article 243Q of the Constitution of India and other provisions 
analogous to the same; 

T ^ Go ” andthe State Govemment/KIADB have decided to take up the development 
_ the , . tnal Township atVasanthanarasapurain Tumakurudistrictthrough the SPV(as 
defined herein below) on the terms and conditions as set forth in the Shareholders Agreement 
(as defined herein below); 

Pursuant to Recital ‘C’above, NICDIT and KIADB have agreed to promote and incorporate 
the SPV as a limited liability company for undertaking, inter alia, the design, engineering, 
inancing, procurement, construction, operation and maintenance of the Industrial Township 
Project (as defined herein below) and to fulfill its other obligations as set out in the 
Shareholders Agreement; 
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E. The State Govemmentrecognizes that implementation-of the Industrial Township Project and 
its continued operation and maintenance under and in accordance with the Shareholders 
Agreement is necessary and required for the economic growth and development of the State 
in general and development of infrastructure in the Statein particular, and acknowledges that 
to enable the implementation of the said Industrial Township Project, including to facilitate its 
financing and its operation and maintenance, it is necessary for the State Govemmentto agree 
and undertake to support and extend complete cooperation to the SPV.NICDIT and KIADB 
with respect to implementation of the Industrial Township Project; 

F. The State Government, NICDIT andKIADBhave agreed that the successful implementation 
of the Industrial Township Project, including performance of obligations by the SPV under 
and in accordance with the Shareholders Agreement, requires extensive continued support 
and grant of certain rights and authorities as hereinafter set forth, by State Govemmentand is 
an essential pre-condition for mobilization of resources thereof by the SPV; 

G. The Parties therefore consider it necessary and expedient to enter into this Agreement. 

NOW THEREFORE THE PARTIES HERETO HEREBY AGREE AND THIS AGREEMENT 
WITNESSETH AS FOLLOWS: 

1 DEFINITIONS AND INTERPRETATIONS 

INote to the draft : The definition section and cross references to be updated upon finalisation 
of the document.] 

1.1 In this Agreement the following terms shall, unless repugnant to the context or meaning 
thereof, have the meaning hereinafter respectively assigned to them: 

“Agreement” means this state support agreement and all annexures and appendices hereto, as 
amended or modified from time to time, in accordance with the terms hereof; 

“Applicable Laws” mean all laws, brought into force and effect by Gol or State Government, 
including rules, regulations and notifications made thereunder, and judgements, decrees, 
injunctions, writs and orders of any court of record, applicable to this Agreement and the 
exercise, performance and discharge of the respective rights and obligations of the Parties 
hereunder, as may be in force and effect during the subsistence of this Agreement; 

“Applicable Permits” mean all clearances, licences, permits, authorisations, no objection 
certificates, consents, approvals and exemptions required to be obtained or maintained under 
Applicable Laws in connection with the construction, operation and maintenance of the 
Industrial Township, Trunk Infrastructure and Strategic Projects during the subsistence of this 
Agreement; 

“CBIC Project” means the flagship Chennai-Bangalore Industrial Corridor project approved 
by the Union Cabinet, for the development of world class industrial nodes and related 
infrastructure between Chennai, Bangalore and Chitradurga, to achieve accelerated 
development and regional industry agglomeration in the states of Tamil Nadu, Karnataka and 
Andhra Pradesh and rapidly enhance India’s competitiveness in manufacturing; 

“Claimants” has the meaning ascribed to such term in Clause 8.2 of this Agreement; 

“Competing Projects” means any business or development, construction and/or operation of 
industrial parks/clusters/townships/projects, commercial, industrial or residential complexes, 
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^XTpP^^sa^Inl^^ ““S' “»*- »» -1- public private 
Development; J ‘ nduStr,al I ownshl P’"» Projects anS the Facilities 


the project development partner and kn l , nctl0ns mc * U( ^ e ^ ut are not limited to, acting as 
the CBIC Project or their devrlr, ° W 6 ^ partner to industrial townships constituting 
companies, sS pirpo*^iT" ““*« the SPV ’ *«*« specif" 
unp,^^ 

Gol means the Union Government of India; 

“GoK” means the State Government of Karnataka; 

Xr^ZlirPa^lr de rr nt ; '**■ au,hon,y - “«<>". instrumentality, 
iderftZZf^GoKXeh^iZ 10 ?' a " th ° ri,y ” “ y S,an “»'>’ body or authori* 
respect of any matter or which can be ^ 

Prnwf rial T T nShip ” meanS the industrial township to be developed under the CBIC 

fn sZ n „“vasZhf e Pr ° ViSi0nS °x' he “ers AgreemenfatllitZ fZ 

»^srHS^-^«ssas 

unZZwr^ P ,ni 0lK, H' mean ® l" e development of the Industrial Township to be 
undertaken by the SPV m accordance with the Shareholders Agreement and this Agreement; 

th°Agr«me r n d r ,i0n C ° mmittee '' haS ,he “S ^ed such term Clause 3.8 of 

KTCP Act means the Karnataka Town and Country Planning Act, 1961; 

“Local Taxes” mean any state or local taxes, sales tax, VAT, duties levies cess fee or octroi 

7 ” t h : r iTo :z\ c ^7t:i^ o :: he whole or 

“Master Plan” has the meaning ascribed to such term in the Shareholders Agreement; 
^Municipality has the meaning ascribed to such term in Article 243P of the Constitution of 

I^Panchayat has the meaning ascribed to such term in Article 243(d) of the Constitution of 
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“Project Development Expenses” means and includes all costs/expenses incurred by 
DMICDC for project development activities including preparation of feasibility reports, 
detailed project reports (DPR), detailed engineering, project structuring, tying up 
infrastructure linkages, financial tie-ups/closure, obtaining requisite approvals from 
competent authorities of the GoKand the Gol, tendering, legal advice and documentation, 
bidding out project to developers, contractors along with project monitoring, management and 
supervision; 

“Proposed Industrial Area” has the meaning as assigned to it in Recital B of this 
Agreement; 

“Reserved Activities” has the meaning ascribed to such term in Clause 3.7(i) of this 
Agreement; 

“Respondents” has the meaning ascribed to such term in Clause 8.2 of this Agreement; 

“Shareholders Agreement” means the shareholders agreement executed on or around the 
date hereof between NICDIT andKIADB for, inter alia , the implementation of the Industrial 
Township Project as more specifically described therein and shall include all annexures and 
appendices thereto, and any amendments made to the shareholders agreement in accordance 
with the provisions contained therein; 

“Site” has the meaning ascribed to such term in the Shareholders Agreement; 

“SPV” means the public company, limited by shares, incorporated/to be incorporated under 
the provisions of the Companies Act, 2013, in accordance with the provisions of Clause 
[3.1.1] of the Shareholders Agreement; 

“State” means the State of Karnataka; 

“State Support” means the obligations assumed and the facilities agreed to be provided 
byState Govemmentto the SPV hereunder or pursuant hereto; 

“Strategic Projects”means thediverse infrastructure and other projects for provision of 
services primarily, but not exclusively, for the Industrial Township or other industrial 
townships forming part of the CBIC Project, intended to be developed or promoted by 
DMICDC, whether through the SPV or otherwise, to achieve early development of and 
induce growth within the industrial townships forming part of the CBIC Project. These 
Strategic Projects may not necessarily be located within any of the industrial townships 
forming part of the CBIC Project and may include, but not be limited to, projects related to 
power generation, transmission and distribution, water treatment and supply, waste 
management, sewage treatment, transportation, logistics parks, exhibition cum convention 
centres and other Trunk Infrastructure and shall, where the context so requires, refer to such 
of the Strategic Projects as may be determined by NICDIT as being projects to be 
implemented by or together with the SPV; 

“Trunk Infrastructure”means thediverse infrastructure and other projects for provision of 
services primarily, but not exclusively, for the Industrial Township, that is not capable of 
commercialisation or is not amenable to development under the public private partnership 
(PPP) model and therefore, is intended to be developed or promoted by the SPV. The Trunk 
Infrastructure may not necessarily be located within the Industrial Township; and 

“Urban Services”means all urban services to be provided or discharged by the SPVincluding 
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construction and maintenance of roads, transportation, water supply and sanitation, public 
health engineering, power supply, street lighting, city gas supply, environmental management, 
building sanctions and development control, any other services by whatever name called, akin 
to municipal services, within or in relation to the Industrial Township. 

1.2 The words and expressions beginning with or in capital letters used in this Agreement shall 
have the meaning respectively assigned to them herein. The words and expressions be ginnin g 
with or in capital letters used in this Agreement and not defined herein but defined in the 
Shareholders Agreement shall, unless repugnant to the context, have the meaning respectively 
assigned to them in the Shareholders Agreement. 

1.3 In this Agreement unless the context otherwise requires: 

(i) any reference to any statute or any statutory provision shall include any amendment 
or re-enactment or consolidation thereof; 

(ii) the words importing singular shall include plural and vice versa, and reference to a 
“person” and words denoting natural persons shall include partnerships, firms, 
companies, corporations, joint ventures, trusts, associations, organizations or other 
entities (whether or not having a separate legal entity) and shall include Government 
Agencies; 

(iii) headings are for convenience of reference only and shall not be used in and shall 
not affect the construction or interpretation of this Agreement; 

(iv) the words “include” and “including” are to be construed without limitation; 

(v) any reference to a “day” shall mean reference to a calendar day, and any reference to 
“month” shall mean reference to a calendar month; 

(vi) the annexures and appendices to this Agreement form an integral part of this 
Agreement and will be in full force and effect as though they were expressly set out 
in the body of this Agreement; 

(vii) any reference at any time to any agreement, deed, instrument, license or document of 
any description shall be construed as reference to that agreement, deed, instrument, 
license or other document as amended, varied, supplemented, modified or suspended 
at the time of such reference provided that this clause shall not operate so as to 
increase liabilities or obligations of State Govemmentor NICDIT hereunder or 
pursuant hereto in any manner whatsoever; 

(viii) references to Recitals, Clauses, Sub-clauses, Schedules, Annexures or Appendices in 
this Agreement shall be deemed to be references to recitals, clauses, sub-clauses, 
schedules, annexures and appendices of this Agreement; 

(ix) any agreement, consent, approval, authorization, proposal, notice, communication, 
information or report required under or pursuant to this Agreement from or by any 
Party shall be valid and effectual only if it is in writing and executed by duly 
authorized representative of such Party in this behalf and not otherwise; and 

(x) any reference to_any period commencing “from” a specified day or date and “till” or 
“until” a specified day or date shall include both days or dates. 
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2 TERM 
%» 

This Agreement shall come intoforce on and from the date hereof and shall continue to be in 
full force and effect till the later of: (i) the period for which the Shareholders Agreement is in 
force and effect in accordance with the terms thereof; or (ii) final determination and discharge 
by theState Govemmentof all of its liabilities and claims hereunder against it. 

3 SUPPORT OF THE STATE GOV ERNMENT 

3.1 In consideration of the Industrial Township Project being in the interest of the Stateand its 
economic growth and development, and NICDIT andKIADBentering into the Shareholders 
Agreement and agreeing to develop the Industrial Township, the State Government hereby 
agrees and undertakes to observe, comply with and perform the following, with reference to 
the Shareholders Agreement and the Industrial Township Project, either by itself or cause 
through KIADB, or any other Government Agencyincluding relevant line departments: 

(i) have duly notified by the Governor of the State, the Proposed Industrial Area as an 
Industrial Township under the Proviso to Article 243Q of the Constitution of India 
and other Applicable Laws, and to this end, carved out the area constituting 
thelndustrial Township from the jurisdiction of any existing local body, municipal 
corporation, committee or council or Panchayat that may have jurisdiction on such 
area or any part thereof; 

• 

(ii) enable continued access to the Site and Right of Way to the SPV for peaceful use of 
and operations at the Site by the SPV under and in accordance with the provisions of 
the Shareholders Agreement, without any let or hindrance from the State 
Govemmentor persons claiming through or under it or any GovemmentAgency, or 
any other persons; 

(iii) subject to the SPV complying with Applicable Laws, expeditiously procure and 
provide to the SPV or any person identified by it, Applicable Permits that may be 
required to undertake the development, implementation and operations of the 
Industrial Township, Trunk Infrastructure projects, Strategic Projects including 
provision of Urban Services; 

(iv) assist the SPV in procuring the Applicable Permits as Gol can grant, in accordance 
with and subject to the SPV complying with the Applicable Laws; 

(v) enable and facilitate, subject to and in accordance with the Applicable Laws, 
provision of all Applicable Permits required from any Government Agency for 
implementation and operation of the Industrial Township Project; 

(vi) upon a written request from the SPV, assist the SPV in obtaining access to all 
necessary infrastructure facilities and utilities, including water and electricity, at rates 
and on terms no less favourable to the SPV than those generally available to the 
commercial customers/government authorities/agencies and public utilities receiving 
substantially equivalent services from any GovemmentAgency and to ensure 
adequate infrastructure linkages and provision of Urban Services to the SPV; 

(vii) ensure that no impediments are put on the Industrial Township Project by the State 
Government or any GovemmentAgencyor any other person that interrupts 
development, implementation, operation and functioning of the Industrial Township 
Project except on account of any emergency, law and order situation, calamities, 
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d^asters (nahiral, accidental or due to any act or omission of any person or accident 
_ *® rw,se) or u Pon national security considerations. The State Government will 

ofU« to TLT™5p d ^^ en, • i " P ' en,e " la,i0[ '' operati °" “■ ^ioning 


(viii) 

(ix) 

(x) 

(xi) 


(xii) 


provide the SPV with police assistance for maintenance of law and order removal of 
trespassers and security in the Industrial Township Project; 

P “ S , P ^- ° r a , ny P . erSOn identified W it. to undertake and provide the Urban 
Services, including electricity distribution, within the Industrial Township; 

Cf i,a ‘ e MCD1T “ d ,he SPV in ,he ° f 

ensure and procure, subject to and in accordance with the Applicable Laws that all 

Stated nm ] CiPa and ° ther 1<>Cal authorities and bodies including Panchayats in the 
fraffirtnH / imp ° Se any Local Taxes on Industrial Township or on the 
traffic and or goods moving in the Industrial Township Project without prior express 

KIADBand 8 !? 1 ^ tate Govemment and after prior consultation with NICDIT, 

KIADBand the Sp V.After due notification under Article 243Q of the Constitution 

a ! 0ag , W1 , th Sectl0n 364 (°) of the Karnataka Municipalities Act, 1964, no Local Taxes 
snail be levied or imposed; 

ensure total support, cooperate with and facilitate NICDIT, KIADBand the SPV in 
the implementation and operation of the Industrial Township Project, Trunk 
Infrastructure and Strategic Projects in accordance with the provisions of the 
Shareholders Agreement, including the following: 


(a) Facilitate speedy land procurement by SPV/ KLADB/GoK, as and when 

required for the Industrial Township Project, Trunk Infrastructure and 
Strategic Projects; 

(b) Assist mmobilization of requisite financial and other resources to the 
SPVand/or KIADB, other than in the form of Government grant or 
Government guarantee,as and when required for the Industrial Township 
Project, Trunk Infrastructure and Strategic Projects; 

(c) Ensure seamless coordination of the KIADBand the SPV with line 

departments of GoK and Government Agencies for project facilitation and 
development; 

(d) Empower the SPV with adequate functional autonomy and freedom to 
develop and implement the Industrial Township Project, Trunk Infrastructure 
and Strategic Projects; and 

(e) Coordinate with the Department of Industrial Policy & Promotion, Ministry 
of Commerce and Industry/Gol on relevant issues from time to time. 

(xiii) a PProve, or cause to be speedily approved by the competent authority, as may be and 
to the extent required under Applicable Law, the Master Plan and Development Plan 
and any other plans that may be recommended by the SPV; 

(xiv) not do or omit to do any act, deed or thing which may in any manner violate or cause 
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the SPV to violate any of the provisions of the Shareholders Agreement and do or 
cause to be done all acts, deeds-or things necessary for the implementation of the 
provisions of this Agreement and the Shareholders Agreement; 

(xv) procure that, the respective entities owning the existing roads. Right of Way or 
utilities on, under or above the Site are assigned to the SPV,by initiating and 
undertaking administrative/legal proceedings, such that the SPV is enabled to keep 
such utilities in continuous satisfactory use, and procure that the appropriate 
Government Agency, upon written request from the SPV, initiate and undertake legal 
proceedings for acquisition of any Right of Way necessary for the same; 

(xvi) undertake, upon written request from and at the cost of the SPV,shifting of any utility 
including electric lines, water pipes and telephone cables, to an appropriate location 
or alignment within or outside the Site if and only if such utility causes or shall cause 
a material adverse effect on the construction, operation or maintenance of the 
Industrial Township Project, Trunk Infrastructure and Strategic Projects; and 

(xvii) observe and comply with all of its obligations set forth in this Agreement. 

3.2 Other Benefits 

Without limiting the generality of the provisions of Clause 3.1 above, the State Government 

undertakes to provide the following additional benefits to the SPV for the Industrial Township 

Project: 

(i) Fiscal Benefits 

(a) The State Government shall, by an appropriate notification under provisions of 
Section 9 of the Indian Stamp Act, 1899 and other enabling provisions as 
applicable in the State, exempt the payment of 50% (fifty percent) stamp 
dutyon the transfer to or acquisition/procurement by the SPV of the land 
constituting the Site, whether such transfer is effected in whole or in part by the 
KIADBor by any other GovemmentAgency or where the land is acquired in 
whole or in part by the SPV.The State Government shall reimburse the amount 
of the stamp duty paid by the SPV, which will be regarded as the equity 
contribution of KIADB/ State Government, to the share capital of the SPV. The 
equity contribution of KIADB/ State Government will be matched by equal 
equity contribution by NICDIT, in accordance with the terms of the 
Shareholders Agreement. 

(b) The exemption from payment of stamp duty specified in Sub-clause (a) above 
shall also extend to the land subsequently leased out/transferred by the SPV to 
users, developers, contractors, construction companies, joint ventures or any 
other person as may be determined by the SPV, in the course of execution of 
the Master Plan. 

(c) The State Government shall, through the issue of appropriate notifications 
under the relevant legislations, exempt all the developments that will be 
undertaken within the Industrial Township in the course of execution of the 
Master Plan, from the application of Local Taxes, including local body taxes. 

(d) The State Go vemmentshall extend to the Industrial Township all fiscal benefits 

„ available to industrial establishments/deyelopments under and in accordance 
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Umetotaf 1 a " d °' her P ° licieS ° f * he S,a,e Government, as declared from 


(ii) 


Electricity Distributi on and Genp.ratirm 


(a) 


(b) 


(c) 


(d) 


The State Govemmentshall support and recommend, by itself and through 
G vennnentA^cies, including the State Government evened eleS 

ner " bU 10n J 1CenS , ee ° r lts successor > an y application by the SPV or any 
person authorized by it, before the [KaroatakaElectricity Regulator 

a license^or distrth T pr °J lsions of the Electricity Act, 2003, for obtaining 

such suDo^rt shin 1 , 10 w CUy WUhin the tadustrial Township and 

°? and relin( l uishin g ^ area constituting 

Electric TLlZ r ? d ‘ Stribution bcensed area of Bangalore 

suDoStrihSn ° r ^ appHcable state-owned electricity 

supply/distnbution company, or its successor. The State Govemmentand the 

shalWec State " ON ^ ned electricity supply/distribution companyor its successor 

° f 3 dlStnbUtl0n or any 

The State Government shall procure and facilitate the supply of bulk 
electricity to the distribution licensee specified in Sub-clause ^a/above to 

deCtnClty * * users within the 

The state Government shall grant all Applicable Permits and procure land 
nd water to enable the SPV or any person identified by it, for setting up a 
power generation plant and shall, in this regard, also make appropriate 
recommendations for obtaining coal linkage. 

The State Govemmentshall ensure that the state transmission utility (as 
defined under the Electricity Act, 2003)shall provide adequate transmission 
facilities for supply of bulk power to the Industrial Township, including from 
the power generation plant that may be set up under Sub-clause (c) above. 


(bi) Reservation of water 


Govern “ e " t sha11 P rov ide for reservation of water from available resources 
in accordance with the prevalent State policy on water for the SPV to carry out its 
m ended functions. State Government would levy charges for maSg such 
reservation and for using water, in accordance with the prevalent State policy. 


( iv ) Notifica tion of SPV as aPlanninn Authority 


(a) The State Govemmentshall take all necessary steps to ensure that the SPVis 
designated and empowered with all the rights, powers and functions of a 
Panning Authority under the provisionsof the KTCP Act, including inter alia, 
the right to acquire, hold and manage movable and immovable property as it 
may deem necessary.State Government shall also notify the Site as a 
planning area, pursuant to Section 4(A) of the KTCP Act. 

(b) KIADB agrees to delegate on an exclusive basis to the SPV all the functions 
to be carried out by KIADB under the provisions of the KTCP Act, in its 
capacity as the Planning Authority in respect of the Industrial Township 
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Project, Trunk Infrastructure and Strategic Projects. Where, for any reason 
whatsoever, KIADB is unable, due to application of any law or otherwise for 
reasons acceptable to NICDIT and the SPV, to delegate all or some of its 
functions of the Planning Authority under the aforementioned legislation, 
then KIADBagrees to duly appoint and/or nominate the SPV on an exclusive 
basis to undertake all the functions for and on KIADB’s behalf and in the 
name of the KIADBand KIADBshall thereafter, accept all the 
recommendations of the SPVin relation to the functions carried out by it and 
shall, where necessary, take such steps as may be required under the 
provisions of the KTCP Act, in its capacity as the Planning Authority under 
the provisions of KTCP Act, to ratify and/or approve such recommendations 
from the SPV. Without limiting the generality of the above, KIADB shall 
accept and adopt the Master Plan in relation to the Industrial Township and 
take all such actions as may be required to make such Master Plan valid and 
effective for purposes of the KTCP Act. 

3.3 The Parties recognise and acknowledge that DMICDC has expended significant effort in 
planning and developing the diverse projects under the CBIC Project, including for the 
Industrial Township, Trunk Infrastructure and Strategic Projects, and such planning and 
development ncludes preparation of the perspective plans, master plans and detailed progress 
reports.The Parties also recognise and acknowledge that the DMICDC has acquired special 
technical and commercial expertise and experience in developing industrial townships such as 
the Industrial Township.In accordance with the approval granted by the Gol/Union Cabinet, 
theParties recognise and acknowledge that DMICDC (either directly or through a project 
management company) will act as the project development agency, knowledge partner and 
transaction advisor to the SPV for the Industrial Township Project, Trunk Infrastructure and 
Strategic Projects and the development and management of the Master Plan, including any 
changes thereto, shall be within the exclusive domain of the DMICDC. With regard to the 
above: 

(i) DMICDC will extend all kind of support and assistance to the SPV to get all plans, 
techno-economic studies, engineering designs prepared, obtain requisite approvals, tie 
up finances, viability gap funding, structure projects on public private partnership 
(PPP) and engineering procurement and construction (EPC) basis, tender out projects 
and get them executed and supervise them on behalf of the SPV; 

(ii) DMICDC will help in capacity building of the SPV and associated State institutions; 

(iii) The Partiesagree that the above shall be executed through a transparent competitive 
bidding process which will be conducted independently by DMICDC on behalf of 
theSPV; 

(iv) The Parties also agree that DMICDC will be entitled to recover Project Development 
Expenses incurred by it and DMICDCwill also be entitled to success fees from 
successful project developers or the SPV, as the case may be, on successfully bidding 
outprojects; and 

(v) The Parties agree that all profits generated by the SPV shall be solely applied towards 
development of the Industrial Township in the State. However, in the event the profit 
generated by the SPV are surplus and not required for the Industrial Township, the 
same may be, as may be mutually decided by KIADB and NICDIT, applied towards 
other industrial infrastructure and manufacturing projects in the State. 
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Township w°i7™n™XcrwthTri™ ack " ow,e ^« es that development of the Industrial 
practical, and a“orfMy TtinTiS part ®a<ion as fa, as 

fivtS^ 

documents f« specifc prSS ttetaTof T 0 '" 0 ^ in the ,ender 

tw p -\ projects at the time of bidding out such projects.Provided however 

Sha !! n0t ^ t0 the pr °J 6CtS ’ as ^ - Scheduk-F^f the 
of NIM7 o*it & T ' bemg thC ° n8 ° ing pr °j ects of brownfield area of industrial township 
1 J n Z ’ CX1Sting and on 8° m 8 industrial clusters / parks / projects of KIADR anH r n v !! 
land allotments already made to any specific industry A ° B and OoK, and 


Upon declaration of said area as industrial township under Article 2430 of the Constitution of 
Indn,, State Government agrees and undettakes that it shall no, 4 noTshalU, S or 

Indus, nze , T y P T Ch n yat ” Mu " ici Pali'y to levy, any property u4 on or for the “ o 
If whole ToW " Shlp P ™J e «. any additional toll, fee, charge or other tax applicable on die use 

Artide 2430 a "all a However ’ unlil «“ 'aanance of the aforesaid notification under 
Article 243Q, all applicable statutory taxes/levies shall continue. 

? e r f 0 t ?. te t Gov ^ mme ntacknowledges and agrees that each of the SPV and NICDIT shall have 
he right to seek specific performance of this Agreement. 


3.7 Reserved Activities 


(0 


Sha11 ’ throu 8bout the term provide, or cause to be provided at 
the Industrial Township, certain activities(the “Reserved Activities”). Currently the 
Reserved Activities are: 


law and order and policing within the Industrial Township; 
health services, especially for the lower income citizens; 
registration of birth and death within the Industrial Township; and 
any other statutory functions that may not be amenable to be delegated to the 

mVW t0 appllcation of an y law or otherwise for reasons acceptable to 
NICDIT and the SPV and can be undertaken only by the State Government; 

Provided however, the Parties may agree that the SPV by itself or through persons 
identified by it, undertakes and provides any or all of the Reserved Activities, in 
whole or m part on such terms and conditions (including consideration for rendering 
ot such services) as may be reasonably acceptable to both Parties. 

(n) In order to allow the State Govemmentto provide, or procure the provision of, the 
Reserved Activities, the SPV shall, at a cost to be mutually agreed provide to the 
a e ovemment, or its designated nominees/representatives, with such access as 
reasonable so as to enable the State Government, or its designated 
nommees/representatives to provide the Reserved Activities in the Industrial 
Township The SPV shall further provide to the State Government, or its designated 
nommees/representatives, with such space requirements as reasonable so as to enable 
the State Government, or its designated nominees/representatives to provide the 
Reserved Activities at the Industrial Township, upon terms and conditions, including 
as to cost, as may be mutually agreed between the Parties. ° 


(a) 

(b) 

(c) 

(d) 




GLO 


spsrt O 


rfccbsrod, ts&iewc 6 ' 9, 300V 


(iii) The SPV shall, at all times, co-operate fully with the officers of the State 
Government, and its designated nominee(s)/representative(s), providing eserve 
Activities at the Industrial Township. 

(iv) Memoranda of Understanding w ith Government Agencies: 

The State Govenimenthereby undertakes to use best endeavours to procure the 
execution of memorandum of understanding between the SPV and each Government 
Agency providing the Reserved Activities, setting out the terms and conditions on 
which the Reserved Activities shall be provided by the relevant GovemmentAgency. 

3.8 Joint Co-ordination Committee 

In order to ensure smooth and efficient rendering of the Reserved Activities, Jhe Parties 
hereby undertake and agree to set up a joint co-ordination committee (the “Joint Co¬ 
ordination Committee”) consisting of a representative nominated by each of the State 
Govemmentand SPV. The Joint Co-ordination Committee shall, unless otherwise agreed by 
the Parties to hold the meeting at a later date, meet at least once in every 3 (three) calendar 
months. 

4 SPV’S OBLIGATIONS 

KIADB and NICDIT hereby agree and undertake that the SPVshall perform, observe and 
comply with the following: 

(i) all Applicable Laws and Applicable Permits; 

(ii) provisions of the Shareholders Agreement; and 

(iii) its obligations under this Agreement. 

5 REPRESENTATIONS AND WARRANTIES 

Each Party herebyrepresents and warrants to the other Parties hereto as follows: 

(i) It has power and authority to execute, deliver and perform its obligations under this 
Agreement and to carry out the transactions contemplated hereby; 

(ii) It has taken all necessary governmental, corporate and other action under Applicable 
Laws and its constitutional documents to authorize the execution, delivery and 
performance of this Agreement; and 

(iii) This Agreement constitutes its legal, valid and binding obligation, enforceable against 
it in accordance with the terms hereof. 

(iv) It is subject to civil and commercial laws of India with respect to this Agreement and 
it hereby expressly and irrevocably waives any immunity in any jurisdiction in 
respect thereof; 

(v) The execution, delivery and performance of this Agreement will not conflict with, 
result in the breach of, constitute a default under or accelerate performance required 
by any of the terms of the charter documents or any Applicable Laws or Applicable 
Pe rmi ts or any covenant, agreement, understanding, decree or order to which it is a 
party or by which it or any of its properties or assets is bound or affected; and 
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6.1 


6.2 


8 

8.1 
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impairment of its ability to perform its obligates 


SOVEREIGN IMMUNITY 


The 


(i) 


State Govemmenthereby unconditionally and irrevocably: 


(ii) 


by “ “ f «* **««- do no, 
above; ' P lhe Reserved Act.vities set out under Clause 3.7 

S'lega'l t“‘e d S s a if !* br ° U8h ' “ ^ anachmen, or any 

^SHSi?S= - 

assets, property or revet." Govemmentor „,,h respect any of its 

;= g s 

, J g t or decree that may be made or given in connection therewith. 
rhXou7p1y n t 8 o. anythm8 t0 thC C ° ntrary hCrein COntained > such waivej - of right of immunity 


(iii) 

(iv) 


(i) 

(ii) 


property and assets of any consular or diplomatic mission or consulate- or 
property belonging to the defence services and such assets of the Union of India. 


breach 

In casethe State Government, any Government Aeencv KTADR or • • 

SdayTo 

srsssr r ' nancial “ ce from “GDiTtiSybrcfcitf: 

GOVERNING LAW AND DISPUTE SETTLEMENT 

hC B ° VCrned by and constraed and interpreted in accordance with the 
ftU Aie“e„, ' Pr0V,S ‘ MS ““ “ ClaUSes 8 “d P *»H survive the tennination of 
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8.2 


8.3 


8.4 


Any and all claims, dispute, difference or controversy between the Parties of whatever nature 
howsoever arising out of or in connection with or in relation to this Agreernentwhichisno 
resolved amicably within 90 (ninety) days of receipt of notice of such dispute, difference or 
controversy from a Party/ Parties (the “Claimants”) by the other remaining Party/ Parties (the 
“Respondents”) in the first instance, the same shall be decided finally by reference to 
arbitration to an arbitral tribunal comprising of three arbitrators. The Claimants shall appoint 
one arbitrator, the Respondents shall appoint one arbitrator, and the two arbitrators so 
appointed shall appoint the third arbitrator, being the presiding arbitrator. The arbitration 
proceedings shall be conducted in English language, and subject to the provisions of the 
Arbitration and Conciliation Act, 1996 as amended from time to time. The arbitrators shall 
issue a reasoned award. The venue of such arbitration shall be Bengaluru, India. The award 
made in any such arbitration shall be final and binding on the Parties. 


The Parties agree that they shall continue to perform their respective obligations under this 
Agreement during such arbitration, unless the performance or otherwise of such obligation is 
itself the subject matter of arbitration. 

Subject to the provisions relating to dispute settlement and arbitration set out under Clause 8.2 
above, the courts atBengaluru shall have exclusive jurisdiction over all matters arising out of 
or relating to this Agreement. 


9 MISCELLANEOUS 


9.1 Alteration of Terms 

All additions, amendments, modifications and variations to this Agreement Shall be effectual 
and binding only if the same is in writing and signed by the duly authorized representatives of 
the Parties. 


9.2 Time or Indulgence Allowed 

An indulgence by a Party to any of the other Party in respect of any obligation or matter 
hereunder including time for performance to such other Party or to remedy any breach hereof 
shall not be construed as a waiver of any of its rights hereunder by the Parties and any such 
indulgence may be on such terms and subject to such conditions as the Party giving it may 
specify and shall be without prejudice to the Parties then accrued respective rights under this 
Agreement except to the extent expressly varied in writing. 

9.3 Severability of Terms 

If any provisions of this Agreement are declared to be invalid, unenforceable or illegal by any 
competent arbitration tribunal or court, such invalidity, unenforceability or illegality shall not 
prejudice or affect the remaining provisions of this Agreement, which shall continue in full 
force and effect. 


9.4 Language 

All notices, certificates, correspondence or other communications under or in connection with 
this Agreement shall be in English language only. 

9.5 Notices 
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(i) 


00 


(iii) 


X n °""nd r “ C e a ^ 0 d rrr Sha “ 1 ^ ™«"8. s ‘8 ne d by the P arty 
registered or speed post, or by reputed nX ** hand ddlvery ’ facsiI ™le, e-mail, 
(or to such other address as shall have h na courier service, addressed as follows 
Clause): " haVC been duly notifie d in accordance with this 

If to theState Government: 


Attn: 


Address: 

Fax no.: 
Email: 

If to NICDIT: 

Attn: 

Address: 


Fax no.: 
Email: 

IF to KIADB: 


The Additional Chief Secretary 
Commerce & Industries Department, 
Government of Karnataka 
Room No. 106, 1 st Floor, VikasaSoudha, 

Dr. B.R AmbedkarVeedhi,Bengaluru - 560 001 

080-22259870 

acscikar@email com 


The Chief Executive Officer and Trustee 

Nation 31 Industrial Corridor Development and Implementation Trust 

n002l”° ’ Fl °° r ’ H ° tel Ash0kl Cbnnnkyapuri, New Delhi. 

oil 26118889 
ceo@dmicdc.com 


Attn: 

Address: 


[The Managing Director], 

[4th & 5th Floor,East Wing,KhanijaBhavan, 

Race Course Road, Bengaluru,Karnataka 560 0011 

[•] 

[•] 

[No te to the draft : The aforementioned details to be confmned/provided.] 

C™ S dS,ir rdanCe W “ h S ” b - Clausc ® aW ShaU d “™ d »-e 


Fax no.: 
Email: 


(a) 

(b) 

(c) 


obX^or^ hand ’ ^ ^ timC ° f delivery ’ when P r °of of delivery has been 

if S ent by registered or speed-post or by a nationally recognized courier 
rvice, at the expiration of 10 (ten) days following posting- or 

™r at6d ^ faCSimilC ° r C ' mail ’ ° n "“fr of oonfirmation of 
successful transmission. 

bein^L C n?h COmmU ? iCated by facsimile or e - mail shall be followed by a copy thereof 

on a dav othefth P °k l ° addressee - A notice or other communication received 

Xn S ^ l 3 SS day> ° r after business hours in the P lace of receipt 
shall be deemed to be given on the next following business day in such place. 

9-6 Authorize d Representative 

represXatives tihroueh wh^ by notlce m writing designate their respective authorized 
representatives through whom only all communications shall be made. A Party hereto shall be 
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entitled to remove and/or substitute or make fresh appointment of its authorized representative 
by similar notice. *” 

9.7 Original Document 

This Agreement is made inone or more counterparts, each of which shall be deemed to be an 
original. 

9.8 Conflict 

In case of any conflict between this Agreement and the Shareholders Agreement, the 
provisions contained in the Shareholders Agreement shall be binding on Parties signing this 
Agreement. 

9.9 This Agreement is solely for the benefit of the Parties and no other person or entity shall have 
any rights hereunder. 

9.10 Termination of this Agreement shall not relieve any Party of any accrued rights, obligations 
and liabilities arising out of or caused by any act or omission of a Party till the effective date 
of such termination or arising out of such termination. 

9.11 KIADB and NICDIT shall not assign their rights under this Agreement without the prior 
written consent of the other Party. This Agreement shall be binding on and shall inure to the 
benefit of successors-in interest and permitted assigns of the Parties. 

IN WITNESS WHEREOF THE PARTIES HERETO HAVE EXECUTED THIS 
AGREEMENT AS OF THE DAY, MONTH AND YEAR FIRST ABOVE WRITTEN. 

SIGNED SEALED AND DELIVERED BY 


For Government of Karnataka 

For National Industrial Corridor Development 
and Implementation Trust 

Name: 

Title: 

(Alkesh Kumar Sharma) 

Chief Executive Officer & Trustee 

ForKarnataka Industrial Areas 

Development Board 


Name: 

Title: 


Witnesses: 

1 ._ 

(Insert name and address) 


2 . 


(Insert name and address) 


SCHEDULE A 

Site of the Industrial Township Project 


P R-139 By Order and in the name of the 

sc ' 10 Governor of Karnataka, 

G. NAGARATHNAMMA, 

Desk Officer (Technical Cell), 
Commerce and Industries Department 


3o3rt6) 038^3$^, AJtJSrS 23ori&6)d0-59. 















